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EPA Region 5 Records Ctr.

Via Overnight Delivery Service

May 10, 2007 —

U.S. Environmental Protection Agency
William Ryczek
Emergency Enforcement Services Section, SE-5J
77 West Jackson Boulevard
Chicago, Illinois 60604-3590

Re: Request for Information Pursuant to Section 104 of CERCLA for Clayton
Chemical Site located at 1 Mobile Avenue, Sauget, St. Clair County, Illinois

Dear Mr. Ryczek:

Please find below the answers to the questions raised in your recent letter
addressed to Futura Coatings, Inc. with an address of 1685 Gait Industrial Blvd., St.
Louis, Missouri 83132-1021. We are not the Futura Coatings at the Gait Industrial Blvd.,
St. Louis address which you are seeking, however, we have been provided a copy of your
letter by Illinois Tool Works, Inc. for handling. Pursuant to our conversation last week,
we did not transport hazardous substances to the Clayton Chemical Site located at 1
Mobile Avenue, Sauget, Illinois. We, F-Coatings, Inc. (formerly Futura Coatings, Inc., a
Delaware corporation) were not even in business and did not purchase certain assets of
the "old" Futura Coatings, Inc., a Missouri corporation, until April 2, 1998. Please see
the attached copy of the Asset Purchase Agreement. It is important to note that
information provided to us by the USEPA indicates that the Clayton Chemical Site no
longer took in waste after January 1, 1998, almost 4 months prior to our purchase of
certain assets of the old Futura Coatings.

Should you have any questions please feel free to call me at the number set forth
below. You may also email me as well. My email address is:
tinatoy@pmcglobalinc.com.

The answers below correspond to the numbered paragraphs of your letter,
however, for historical purposes as to ownership of assets and the principals involved,
please see the answers to numbers 15, 16, and 17 before reviewing the answers below.
Paragraph numbers 15 and 16 below provide detail regarding the relationship between
Ill inois Tool Works, Inc. and our company, F-Coatings, Inc., formerly Futura Coatings,
Inc. a Delaware corporation, as well as information on Futura Coatings, Inc., a Missouri
corporation ("Old Futura") which corporation is the company operating the business up
and through January 1, 1998, the date upon which we understand the Clayton Chemical
Site referenced above ceased to accept waste.

1. Mark Miller, Director Regulatory Affairs, PMC, Inc., and Tina Toy, in-house
Attorney, PMC, Inc. provided answers set forth herein.

PMC, INC. AND SUBSIDIARIES
P.O. Box 1367, Sun Valley, California 91353-1367

12243 Branford Street • Sun Valley, CA 91352
(818) 896-1101 • FAX: (818) 897-0180
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2. Copies of each document provided herein are noted on the attached document list
and referenced in the paragraphs below.

3. Rodney Jarboe may be able to provide you with further information. His last
known address according to the Asset Purchase Agreement referenced in # 15 below is:
13005 Conway Estates Drive, St. Louis, MO 63141. Other persons who may have
additional information are former employees of the Missouri Corporation: Doug Nash,
Robert Johnson and Terry Walker. Contact information on these individuals is no longer
available to us.

4. Futura Coatings, Inc,. a Delaware Corporation, operated at the 9200 Latty Ave.,
Hazelwood, MO 63042. The EPA ID number used was MOD 092355817.

5. We know of no acts or omissions of any persons which may have caused a release
or threat of release of any materials and reluctant damages at the site, the site being RRG
Clayton Chemical Company, 1 Mobile Ave., Sauget, II.

6. To the best of Mr. Miller's recollection, Rodney Jarboe, Doug Nash, Robert
Johnson and Terry Walker were employees of Futura Coatings, Inc. a Missouri
corporation (now known as DJR Holdings, Inc.). These individuals may have knowledge
about the generation, transportation, treatment, disposal, or other handling of hazardous
substances during the period prior to April 2, 1998.

7.a. We have no records available from our former ownership of Futura Coatings, Inc.
a Delaware Corporation, responsive to this question because we sold the assets of the
company to Illinois Tool Works, Inc. on August 12, 2003. We have attached to this
letter, however, documents which indicate that SARA 313, Toxic Release Inventory
chemicals were used by Futura Coatings, Inc. a Delaware Corporation for the 2002
operating year and is indicative of some of the materials used.

7.b. Futura Coatings, Inc. a Delaware Corporation, has no records available to identify
who supplied us with the hazardous substances used in our operations. Typically, all raw
materials were purchased from manufacturers or distributors of these types of chemical
commodities or specialties.

7.c. Futura Coatings, Inc. a Delaware Corporation, used and purchased raw material
chemicals to synthesize desired chemical products which were then typically formulated
along with other purchased materials into the polyurethane type coating products sold by
the company. Futura Coatings, Inc. a Delaware Corporation recycled some chemical
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materials such as solvents, in an on-site, licensed recycle still. Those materials that could
not be productively reused on site were evaluated for their waste characteristics and sent
off site for appropriate disposal in accordance with applicable laws and regulations.

7.d. Futura Coatings, Inc. a Delaware Corporation, conducted the operations described
above from April 2, 1998 until the sale of its assets to Illinois Tool Works on August 12,
2003.

7.e. Futura Coatings, Inc. a Delaware Corporation, conducted the operations described
above at the facility located at 9200 Latty Ave., Hazelwood, Missouri, 63042. We have
not located any records which identify waste disposal locations. We believe the statutory
retention for such records is three years.

7.f. Futura Coatings, Inc. a Delaware Corporation, has no records in its possession on
the quantities of hazardous substances used in its operations.

8. We respectfully request a delay in responding to this question until you have
reviewed the corporate data which indicates that FC Acquisition aka Futura Coatings, Inc
a Delaware Corporation did not buy certain assets of Old Futura (the Missouri
corporation aka DJR Holdings, Inc.) until after the Clayton Site ceased receiving waste
which we understand to be January 1, 1998 pursuant to the USEPA records entitled
Address Verification Research Form, Manifest Date Range 01/01/80 to 01/01/98.

9. We respectfully request a delay in responding to this question until you have
reviewed the corporate data which indicates that FC Acquisition aka Futura Coatings, Inc
a Delaware Corporation did not buy certain assets of Old Futura (the Missouri
corporation aka DJR Holdings, Inc.) until after the Clayton Site ceased receiving waste
which we understand to be January 1, 1998 pursuant to the USEPA records entitled
Address Verification Research Form, Manifest Date Range 01/01/80 to 01/01/98.

10.a. Futura Coatings, Inc. a Delaware Corporation, is a corporation whose assets were
sold on August 12, 2003. The corporation ceased to conduct business on August 12,
2003 and was then dissolved on February 28, 2007. Please see attached documentation:
dissolution certificate, name change certificates, articles and bylaws.

lO.b. Futura Coatings, Inc. a Delaware corporation, sold its assets on August 12, 2003, to
Illinois Tool Works, Inc. Futura Coatings, Inc. a Delaware corporation , ceased doing
business on that date. We are checking the archives for our 2002 financial statements,
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however, please know that Futura Coatings, Inc. a Delaware corporation, does not have
audited financials statements since it is part of a consolidated return.

10.c. Futura Coatings, Inc. a Delaware corporation is a corporation whose assets were
sold on August 12, 2003 to Illinois Tool Works. (Please see #15 below.) Futura
Coatings, Inc. a Delaware corporation, ceased to conduct business August 12, 2003 and
was then dissolved on February 28, 2007.

lO.d. Futura Coatings, Inc. a Delaware corporation, did not have any subsidiaries and
did not hold title to real estate. Futura Coatings, Inc. a Delaware corporation, leased the
facility at 9200 Latty Ave., Hazelwood, Missouri, 63042, in April 1998 from the
Jarboe's. Please see a copy of the attached lease.

11. Futura Coatings, Inc. a Delaware corporation is not a Partnership.

12. Futura Coatings, Inc. a Delaware corporation is not a Trust.

13. Futura Coatings, Inc. a Delaware corporation, has found no information to
indicate who may have arranged for disposal or treatment or arranged for transportation
for disposal or treatment of waste materials at the Site or to the Site. Persons identified in
paragraph #3 above may have information relevant to this question. We believe this
answer completely responds to question #13 and all subparts 13.a. - 13.q.

14. Futura Coatings, Inc. a Delaware corporation did not ship any hazardous
substances to any customers from January 1, 1980 through April 1998. Futura Coatings,
Inc. a Delaware Corporation did not purchase the business from Old Futura until April 2,
1998.

15. We do not own Futura Coatings, Inc., a Missouri corporation, nor do we own
DJR Holdings, Inc., however, we understand that DJR Holdings, Inc., may be a name
change for Futura Coatings, Inc., a Missouri corporation ("Old Futura"). We only
purchased certain assets of Old Futura, on April 2, 1998, when we, FC Acquisition
Company, purchased certain assets from Old Futura and Futura Licensing Corp., a
Missouri corporation. After the purchase of assets, we changed our name from FC
Acquisition Company to Futura Coatings, Inc., a Delaware corporation ("FCI") and then
later changed our company name to F-Coatings, Inc. when we sold the assets of the
company to Illinois Tool Works. We believe the owners of Old Futura changed its name
to "DJR Holdings, Inc." subsequent to the sale of the assets of Old Futura to our
company.
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We do not have independent knowledge of the identity of owners, officers, partners or
operators and managers involved prior to April 2, 1998 other than the names of the
principals of Old Futura and Futura Licensing Corp, the parties whom we acquired assets
from. According to our asset purchase agreement, the principals of Old Futura are:
Rodney D. Jarboe, President and Treasurer; E. Dean Jarboe, Chairman of the Board;
Jeffrey J. Jarboe, Vice-President and Secretary. The President and Secretary of Futura
Licensing Corp. are E. Dean Jarboe and Jeffrey J. Jarboe, respectively. Rodney Jarboe is
the contact person with an address of 13005 Conway Estates Drive, St. Louis, MO
63141. We are not aware of the identity of the present owners or principals because on
August 12, 2003, PMC, Inc. and FCI, sold certain of FCI's assets to Illinois Tool Works,
Inc. ("ITW"). ITW principal that executed the purchase/divestiture agreement is David
C. Parry, Vice President/General Manager - ITW Performance Polymer.

16. As noted in #15 above, on April 2, 1998, FC Acquisition Company purchased
certain assets from Old Futura and Futura Licensing Corp., a Missouri corporation. IPI
International, Inc. was the parent company of FC Acquisition Company. On August 12,
2003, PMC, Inc. and Futura Coatings, Inc., a Delaware corporation ("FCI"), sold FCI's
assets to Illinois Tool Works, Inc. We do not know the ownership of ITW Devoon
Futura Coatings and are not familiar with its business.

17. On April 2, 1998, FC Acquisition Company purchased certain assets from Futura
Coatings, Inc., a Missouri corporation, and Futura Licensing Corp., a Missouri
corporation. The business was located at the leased premises at 9200 Latty Avenue,
Hazelwood, Missouri 63042. Please see #15 above and the attached asset purchase
agreement.

Very truly yours,

Tina M. Toy
Corporate Attorney

cc: Tom Turner, Esq., Office of Regional Counsel (with enclosures)
Mark Miller (without enclosures)
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Document List of Enclosed Documents:

Secretary's Certificate for Futura Coatings, Inc. a Missouri corporation
showing the Jarboes' as officers and directors

Secretary's Certificate for Futura Licensing Corp.
showing the Jarboes' as officers and directors

Asset Purchase Agreement dated April 2, 1998 by and among FC Acquisition Company,
buyer, and Futura Coatings, Inc., a Missouri corporation and Futura Licensing Corp., a
Missouri corporation, sellers

Lease of 9200 Latty Avenue from the Jarboe Investments, LLC, landlord (first and
signature pages only)

Asset Purchase Agreement dated August 12, 2003, by and between PMC, Inc. and
Futura Coatings, Inc., a Delaware corporation, sellers, and Illinois Tool Works, Inc.
buyer(first and signature pages only)

Articles and bylaws for Futura Coatings, Inc., a Missouri corporation, an exhibit to the
April 2, 1998 asset purchase agreement

Articles and bylaws for Futura Coatings, Inc., a Delaware corporation, including
certificates of name changes and certificate of dissolution

Environmental Data received from the USEPA and referenced in the answers herein



s
SECRETARY'S CERTIFICATE

\

Reference is made to that certain Asset Purchase Agreement (the "Agreement"), dated
1998, by and among FC Acquisition Company, a Delaware corporation

(•Buyer") an" Futura Coatings, Inc., a Missouri corporation ("Futura Coatings") and Futura
jjcensing Corp., a Missouri corporation.

In connection therewith, the undersigned, Jeffrey J. Jarboe, being the duly elected and
Secretary of Futura Coatings, certifies to Buyer that:

1. Attached as Exhibit A is a true, correct and complete copy of the Articles of
' incorporation of Futura Coatings ("Articles11). The Articles have not been amended, modified,
' or rescinded since the date of such incorporation and remains in full force and effect on the date
hereof.

2. Attached as Fjihibit B is a true, correct and complete copy of the By-laws of
Potura Coatings. Such By-laws, hi the form attached hereto, have not been amended, modified

:or rescinded and remain hi full force and effect on the date hereof.

3. Attached as Exhibit C is a true, correct and complete copy of certain resolutions
adopted by the Board of Directors of Futura Coatings by unanimous written consent

' iithorizing die execution and delivery of the Agreement and the transactions contemplated
rlteein; and that such resolutions have not been amended, modified, or rescinded and are in full

r *rce and effect on the date hereof.

4. The persons named below are the duly qualified and acting officers of Futura
as of the date hereof and are duly elected to the offices of Futura Coatings set forth

ite their respective names and the signatures set forth opposite the respective names of such
are the genuine signatures of said persons:

Name

-Dean Jarboe

. Jarboe

Office

Chairman of the Board

President and Treasurer

Vice-PTesident and Secretary

Signature



IN WITNESS WHEREOF, the undersigned has executed this Secretary's Certificate as
ch, 1998.

I, Rodney D. Jarboe, President and Treasurer of Futura Coatings, certify that Jeffrey J.
is the duly elected Secretary of Futura Coatings, and at all times from fipniJt. 3-

; , 1998 to the date hereof, has held and on the date hereof does hold the office of Secretary
irfFutura Coatings, and the signature appearing above is her true and genuine signature.

IN WITNESS WHEREOF, I have signed my name as of this
_, 1998, on behalf of Futura Coatings.

day of

FUTURA COATINGS, INC., a Missouri
corporation



Exhibit A

o
State of Missouri... Office of Secretary of State

JAMES C. KIRKPATR1CX. Secretary of State

Articles of Incorporation
(To b« itibraitUd in duplicate by «a ittarnvyl

HONORABLE JAMES C. KIRKPATRICK
SECRETARY OF STATE
STATE OP MISSOURI
JEFFERSON CITY. MO. 65101

Thf uadcni(f>*d natural pcriunlii ol'the jgc of eighlcvnyvan (a mur« fur the ijurpu-v ,.i fc/rmirn; a uirpurjlion u n d u r
The General tnd BujineM Corporation Law m' Miuuuri adupt ihc lulluwint; Ari i iU-n »l l iu-iirporuiiutr

ARTICLE ONE

Th. ..an,, of (h. corporauun .<: FUTl'RA COATIHGS . IMC.

AUTlCLETWt)

The uddrc^i. including ilrutft and mmilH.-r i.1' j u v . i*|' ()n- i i»r j*»f. i l inn % t m t i . t l n-»; i - '. • r » - t l .

anpl O r i v p , i 'n-j VPTS i ry C L-y

id iht nim, uf ,ti mnul d|;*ni at iiKh jOdrr.s » POOMFY OFA?1 _ [.iS-BQE

AHTtCLi TIIHKE

T1" a««r«((at« number, daw and par value, if my. ul ,lur« ninth ihu «irp.ir.ui»n -hj|l ii.n«- , i u i h n r i i > lu i»sutf s tul l
»ll Of 'u.6 0 0 shares all of which shall be denonirxaced as coimon scock and

wt shall have a par value of one dollar (51.00) per share.

' Preference*, qualjficauoni. l i iniuin
"'*• 'f Jn> in r>» r K

>. rtltririioni. J.id ihu >pt-ci.il .,r n-l-iuvL- nuhis.

NONE .

c.,[uvri i U U

1'iLjj ;-.D CERTIFICATE OF
INCORPORATION ISSUED '

MAYl 1978



ARTICLE POOR

•At, if any. to which th« prermptrr* n»ht of a shuvholder to acquire additional shares n limited or denied.

NONE.

ARTICLE FIVE

The name and place of residenn if each incorporator it af follow*:

RODNEY DEAN JARBOE
C.M

2032 J. Ukepoinc Drive Sc Louis Missouri
63043

All TUXES IX
D«H!natc "Much jnrt tomplrti; ihu applicable parasr.iphi

T-.( numiicr i,f . l i rv t iors 1.1 ci«-liiuu- th* i'ir>i iji
ihau Kt ii ic j h\. nr in the nun HIT frqMUvd in ih-j h\'u
S'Ji^ « i t h i n t h i r t > <.ili!ni|.ir d.i\- at -ucd chanKv

iril jf Jirttlors is - Thereafter the number of director.
*> Any changes in ihc r tun^hyr w i l l b« reported to the Secretary ot

Tht n,,mb«r uf dirtciun to cnuiuute lh« board .if directors i* f»ri ( 1 ~1 iThe numbt r of directors to constitute the
'I'll dirtuor* rnmi bv stau-ri two-in if ihir* jrc to be IMS ih»n three directors. The persons to const i tute the f i rs t board

' d"t«"" mj>. dui nc«ii noi. W narr.edi

ARTICLE SEVEN

corporatwn ,s



ARTICLE EIGHT

arfentan » fonn«d for ih« following purport*:

To engage primarily in che specific business of manufacturing selling and
j-crribucing chemicals, chemical coatings, sealants and adhesives.

To ourchase. manufacture, produce or otherwise acquire, and to hold, sell
cherwise dispose of any and all kinds of chemicals, ingredients, mixtures .

°A ivacives, compounds thereof and inductrial chemicals.
'•* To Carry on any business whatsoever which this corporation may deem

noer or convenient in connection with any of che foregoing purposes, or
cherwise or which may calculate directly or indirectly co promote the

interests'of the corporation, or to enhance the value of its property or
US To purchase, lease, exchange or otherwise acquire, own, sell, morcgage

or otherwise encumber real property and personal propercy and any and all
rizhts thereto a n d interests therein. • . . .

To acquire, hold, use, sell, assign, granc. license or otherwise dispose
of letters pacenc of the United Scaces or any foreign councry, pacenc r i g h c s ,

<. licenses and privileges, invencions. copyr ighcs , trademarks and trade names
relating to or useful in connection wich any business of this corporat ion.

To borrow or raise moneys for any of the purposes of chis corporation
' without limit as to amount, and from time co t ine , to issue bonds. deben tures ,
. notes or other obligations, secured or unsecured, of chis c o r p o r a t i o n _ f o r

acntvs so borrowed, or in payment for p roper ty a c q u i r e d , or for any of the oc..t
objects or purposes of this corpora t ion or in connect ion wi th its b u s i n e s s ;

\' Co secure such bonds, debentures, notes and other ob l iga t ions by mortgage or
nor:jages, or deed or deeds of c r u s t , or p luJgc- or other l ien upon any or all
ot the p rope rcy , r igh ts , pr ivi leges or f r a n c h i s e s of th i s . co rpora t ion , w h e r e -
soever s i tua ted , acquired or co be acqu i red , and co p l e d g e , sell or o therwise
dispose of any or all of such b o n d s , debentures , notes and other ob l iga t ions o:
this corporation for ics corpora te pu rposes .

lr. connection with the purchase , lease or -other acqu i s i t ion by this corp-
oration of any propercy of whatsoever n a t u r e , co pay t h e r e f o r in cash or p r o p -

. * r t y , or co issue in exchange the re fo r sha re s , bones or other securi t ies or
evidences of indebtedness or this corporac ion , and co assu-.e in connect ion -,;ic:
m" such acquisicion any l iab i l i t i es of an1/ ?e: on, f i r m , associat ion or

' "rocration."
To carry ouc all or any par t of tha fo regoing o b j e c t s and purposes as

a g e n t , contractor or o therwise , e i ther alone or in con junc t ion wich

'*'. jp . i -, pe r fo rm, do or e x e r c i s e , provt^:
^ . "sistent wich the laws of the State of Missouri .
-'-Cilif ctmducc its business in all or any of ics branches in the Scace oc
^ ted HCrnia and in anX or ai- o ther scates", cerr icories , possessions, colonies
I- towf?endencies of che Uniced Scates of America , and in che District of _
f:' «U-; ' and in anX or all fore ign count r ies , and co have one or more o r r i c e s
£?.. -.n and outside State of Missouri .

L
 lo do any and all things necessarv , s u i t a b l e , convenient or proper f o r ,

Po ^cnn-=ccion wich, or incidental co. the accompl i shment of any of che
' ** <Us?S °r acca inment of any one or more of the ob j ec t s herein enumera ted .
^ 6 * 'oi 8 u e < J d i r eccly or indi rec t ly co promote the in teres ts of this corpora t
'••^ ch in Che value of anv o f ' i t s propert - ies ; and in general to do any a

101
and

.; '. n?£ and exercise anv and all powers which i: may now or hereafter be
I the corporation" co do cr to exercise un.ter tho laws of the State or

*$' Th« F may now or hereafter be applicable co this corporacion.
SUin .. 'oreeoino en^ii K^ ~~~,r~,,^j -,.- ~Ki^..,-^ ,n-i -̂ ;.:.ir5 and che enur.eva-

ra
»n ther -egoinS shall be construed as obiects and powers, and che enur.e
Jr*rj P.OU r sha11 noc De held co limit or restrict in jr.y manner che dene
*'*»*ou«t°r hereafl:er conferred on this corporation hv the laws of che Scaco

1 WMEREOK, ihe» ArtR-I t i of In turpur ju .m hat* hwn >i^ni.-J ihi> 2¥^ Jj.v

-. 19_1S

RODNEY DEAN J A R S O E

T
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Exhibit B

BY-LAWS

FUTURA COATINGS, INC.

ARTICLE I

OFFICES

The principal office of the Corporation shall be located in

''-St. Louis County, Missouri. The Corporation may also have offices
•**?-

dd branch offices at such other places within and without the

State of Missouri as the Board of Directors may from time to

•ftime designate and the business of the Corporation may require.

ARTICLE II

SHAREHOLDERS

Section 1. Place of Meeting. Anv annual cr soec-_£i

IE* -

Faceting of the Shareholders shall be held at such place within
n:

[;Or without the State of Missouri as may be designated by the Board

Directors or Executive Committee or in a waiver of notice ex-

ited by all Shareholders entitled to vote at such meet ing.

jj^E_there is a failure to designate a place for such meetings, the

shall be held at the principal place of business of the

Section 2 Meetings The annual meeting of

'.: reh°L(iers shall be held on the 1st day of April of each year,
;fc^

L
 the hour of 10:00. o 'clock A . M . , for the purpose of electing

ctors and for the transaction of such other business as may

ef°re the meeting. If the day fixed for the annual meeting

be a legal holiday, such meeting shall be held on the next

business dav at the same hour. Soecial meetings of



hike Shareholders may be called at any tiae by the President, by

Board of Directors, by the holders of not less than one-fifth

all the outstanding shares entitled to vote at such meeting or

such other officers or persons as may be provided in the Arti-

iis of Incorporation or the By-Laws.

,,: section 3. Quorum of Outstanding Shares. Unless otherwise

jivided in the Articles of Incorporation or By-Laws, a majority

I'the outstanding shares entitled to vote at any meeting repre-

sd in person or by proxy, shall constitute a quorum at a ir.eet-

Of Shareholders; provided, that in no event shall a quorur?. con-

of less than a majority of the outstanding shares entitled to

$/ but less than such quorum shall have the right successively

*journ the meeting to a specified date not longer than 90 days

such adjournment, and no notice r.eed be giver, of such adjourn-

to Shareholders not preser.t at the meeting. Every decision of

Jprity cf such quorum shall be valid as a corporate act unless

|Ser vote is required by this charter.

4. Notice of Shareholders' Meetincs. Written or

of each meeting of Shareholders stating the place,

[? hour of the meeting and, in case of a special meeting, the

* °r purposes for which the meeting is called, shall be de-

given not less than 10 nor aore than 50 days before the

meeting, either personally or by mail, by or at the

°* the President, or the Secretary, or the of f icer or

|.CaUing t^e meetingt to eacv1 shareholder of record entitled

such meeting. Any notice of a Shareholders' meeting

shall be deemed to be delivered when deposited in the

"LSs mail with postage thereon prepaid addressed tc the



reholder at his address as it appears on the records of the

iarporation. Attendance of a Shareholder at any meeting shall

astitute a waiver of notice of such meeting except where a

attends a meeting for the express purpose of objec-

ting to the transaction of any business because the meeting is

lawfully called or convened.

*•' section 5. Waiver of Notice^ Any notice required by these

|-Laws may be waived by the persons entitled thereto signing a

liver of notice before or after the time of such meeting and such

Lvers shall be deemed equivalent to the giving of said notice.

Section 6. Closing of Transfer Rooks cr Fixing of Record Date.

lie Board of Directors shall have power to close the transfer cooks

n the Corporation for a period not exceeding 50 cays preceding the

««S of any meeting of Shareholders or the daze of payment of any

|?;cend or the date for the allotment of rights cr the date when
Sjj' . '
«Jj c-ar.ge or conversion or exchange of shares shall go into effect;

fatfvJ • •r^cec, however, that in lieu of closing the stock transfer books
"" *V'
i.^oresaic, the Board of Directors mav fix in advance a date, -not
J--..
pacing so days preceding the dates of the aforenamed occurrences

**S'>-
:^: -6c°rd date for the determination of the Shareholders entitled
tVt.
'.•- ^-tce of, anc: to vote at, any such meeting, and any adjournment

'of
; ' °r entitled to receive payment of ar.y such dividenc, or to

allotment of rights, or to exercise the rights in respect

B* *Jch change, conversion or exchange of shares, and in such

Uch Shareholders and only such Shareholders as shall be Share-

record on the date of closing the transfer books or on

^ate so fixed shall be entitled to notice of, and to

fs of

v such and any adjournment thereof, or to receive



of such dividend, or to receive such allotment of rights,

lor to exercise such rights, as the case may be, notwithstanding

transfer of any shares on the books of the Corporation after

date of closing of the transfer books or such record date

fixed as aforesaid. If the Board of Directors does not close the

transfer books or set a record date for the determination of the

•eholders entitled to notice of, and to vote at, a meeting of

ihareholders, only the Shareholders who are Shareholders of record

the close of business on the twentieth day preceding the date

the meeting shall be entitled to notice of, and to vote at, the

^ting, and any adjournment of the meeting; except that, if prior

the meeting written waivers of notice of the meeting are signed

delivered to the Corporation bv all of the Shareholders of rec-

,£t the time the meeting is convened, only the Shareholders who

Shareholders of record at the time the meeting is convened

entitled to vote at rhe meeting, and any acjourr.rr.er.t of

sting.

". List of Voters. A complete list of all Shareholders

to vote at any annual and special meeting shall be compiled

-"" Io days before such meeting by the off icer or agent having

fr the transfer books for shares of stock of the Corporation.

' shall be compiled in alphabetical order with the address

number of shares held by each Shareholder, and the list

|-ePt on fi ie-at the registered off ice of the Corporation

of st least 10 days prior to such meeting and shall be

:Spection by any Stockholder for such period during usual

Urs- Such list shall also be present and kept c?en at

:e of such meeting and shall be subject to the



i- ction of any Shareholder during this meeting. The original

, ledger or transfer book, or a duplicate thereof kept in this

»te shall be prima facie evidence as to who are the Shareholders

ititled to examine such list or share ledger or transfer book, or

i:'vote at any meeting of Shareholders. Failure to comply with the

Lrements of this section shall not affect the validity of any

Jtion taken at such meeting.
f.\
|.; Section 8. Proxies. A Shareholder may, at any annual or special

feting, vote either in person or by proxy executed in writing by the

ireholcer or his duly authorized attorney in fac t . Such proxy shall

; filed with the Secretary of the Corporation before or at the -ime

the meeting. No proxy shall be valid after eleven r.onths fro- the

jfte of execution unless otherwise provided in the proxy.

!j? ' Section 9. Voting of Shares. Each outstanding share of stock

p>ing voting rights, except as provided in Section 11, shall be en-

to. one vote u^or. each r.atter =ub-' tted to a vote
~

a a.

fe cr the Shareholders. Only Shareholders who are entitled to vote

jjS«].r shares shall be entitled to notice of anv nee tine.
|':. : "
Iv §gction 10. Voting of Shares of Certain Holders. Shares cf

^-n the name of another corporation, foreign or domestic, nay

|v ote<J by such off icer , agent or proxy as the by-laws cf such cor-

1~i°n n prescribe, or, in the absence of such provision as tne
r\ C » i1 Directors of such corporation may determine.

£res of stock in the name of a deceased uerson may be voted
» ™

j_ e*ecutor or administrator in person or by proxy.

"&res °f stock in the name of a guardian, curator or trustee

S'-ed by such fiduciary either in person or by proxy provided

of the Corporation show the stock to be in the name of such



I' Shares of stock in the name of a receiver may be voted by such

iver and shares held by or in the control of a receiver nay be

Luted by such receiver without the transfer thereof into his name,

authority so to do be contained in an appropriate order of the

by which such receiver was appointed.

Shares o'f stock which have been pledged shall be voted by the

[pledger until the shares of stock have been transferred into the

of the pledgee, and thereafter the pledgee shall be entitled

D'.vote the shares so transferred.

[...-. .Section 11. Cumulative Vctir.c. I- all elections for Direc-ors
t1

.the Corporation, each Shareholder shall have as many votes as

&••- ccual -~.e number of vc-ir.g shares held bv such S'nars'r.cldsr

^«e Corporation, mult ipl ied bv the number cf Directors to be

and such Shareholder may cast ail his votes, either ir. per-

|i?r -y proxy, for one candidate or distribute them amcr.g -:-;c cr

!?. candidates.

p-Section 12. Informal Action by Shareholders. Any ac-icr. re-

Jv Chapter 351 P.SMc. to be taken at a meeting of the share-

>: a corporation, cr any action which may be taker, at a

"•S cr the shareholders, may be taken without a meeting if ccn-

Ln Vriting, setting forth the action so taken, shall be signed

'•• of the shareholders entitled to vote with respect tc the subjsr-

, sreof. such consents shall have the same force ar.c e f f ec t as

°Us vote cf the shareholders at a meeting duly he ld , and may

as such in any certificate cr document filed under this
k

The secretary shall file such consents with the minutes

of the shareholders.

S«rs



ARTICLE III

BOARD OF DIRECTORS

1. General Powers. The business, property and affairs

'the Corporation shall be controlled and managed by its Board of

tors.

Section 2. Number, Duration and Vacancies. The number of Di-

jrs of the Corporation shall be designated in the Articles of

orpcration and amendments thereto. A.ny corporation may elec- its

Ifectors for one or more years, not to exceed three years, -he

of service and node of classification, to be provided for by

by-laws of the corporation; provided/ however, that there shell

tsar.r.ual election for such nunber or proper-ion of direc-ors

l a * y b e found upon dividing the entire number of dirsczors by -he

er cf vears composing a tern. At the first annual r.ee-ir.g cf

:sho!ders and at each annual meeting thereafter , the shareholders

:t-e- to vote shall elect directors to hold cff ice unti l -he ne:-:-

e«cir.g annual meeting, except as herein provided. Each director

od .off ice for the terni for which he is elected cr until his

*Sor s^£ll have been elected and qualified. In case cf the ds

n or disqualification of one or more of the directors,
i'-Ly or the survivors cr remaining directors may f i l l such
Q r

vacancies until the successor or successors are elecied

ne>:t annual meetinc of the shareholders. .-. direcicr eiecrec
.c vacancy shall serve as such until the next annual r.eezinc

Beholders. '



3. Quorum. A majority of the Board of Directors

11 constitute a quorum for the transaction of business at a

ting of the Board of Directors, and the act of the majority

f such quorum present at any such meeting shall be the act of

the Board of Directors.

section 4. Meetings. - The annual meeting of the Board of

1 Directors shall be held at the same place as the annual meeting

of the Shareholders immediately following said meeting. In the
• \

evant of adjournment of such annual meeting of the Board of Di-
• • • ' '
Erectors, because a quorum is not present or other-wise, sue." rneet-
!••"
Ling may be held, without further notice, at any place witr.ir. or

r:vithout the State of Missouri, as nay.be designated by the Direc-

l tors adjourning said meeting, provided a quorum is preser.z, but ir.
llr* ',

jjW event later than thirty days after the annual meeting of Share-

^ All other meetings of the Board of Directors shall be held

vjtt the principal place of business of the Corporation or at such

piece within or without the State of Missouri as may be desig-

|ted by the Board of Directors, or by the Executive Coni7.it tee in

of such designation by the Board of Directors. Regular

s of the Board of Directors may be held without notice at

time and. place as may be determined by the Board of Directors.

--•Clal of the Board of Directors may be held at any time

Cal1 of the President, Vice-President, or other off icers of

Notice. Notice of any special meeting shall be

at least five days prior thereto in writing delivered persor.-

to each Director. Notice given by mail shall be



to be delivered when deposited in the United States mail in

led envelope so addressed with postage thereon prepaid. Notice

Director may be waived by executing a written waiver thereof
P:W

attendance at any meeting except where a Director attends a

ing f°r the express purpose of objecting to the transaction of

business because the meeting was not lawfully called or convened.

Btice or waiver of notice of any regular or special meeting of the

tBoard of Directors need not state the business to be transacted nor

purpose thereof.

Section 6. Compensation. Directors, as such, shall not

eive a stated salary for their services, b u t , by resolution

if the Beard of Directors, may be allowed a f ixed sum and expenses
f
SJ attendance, if any, for atter.dar.ee at ar.y meeting c£ the Boarc

'Directors ; provided that nothing contained herein shall be cor.-

•~£d to-preclude a Director from serving the Corporation ir. e.r.y

capacity ar.d receiving cor.pensaticr. thereof.

£ Section 7. Presumption of Asse.-.t. A Director of the Ccrpora-

6r' shall be presumed to have assented to the action taker, or. ar.y

lte matter at a Board of Directors meeting at which he is pre-

' unless his dissent shall be entered in the minutes of the

-nS cr unless he shall file his written dissent to such action

he Secretary of the meeting before the adjournment thereof or

-orvard such dissen y registered mail to the Secretary of

'-aticn immediately af ter the adjournment of the meet ing,

voted in favor of such action may not so dissent.



i*.. t^nn 8. Action by Unanimous Consent of Directors or Action

vOe Director. In accordance with $351.340 RSMo., if all

F . ectors severally or collectively consent in writing to any

to be taken by the directors, such consents shall have the

force and effect as a unanimous vote of the directors at a

ig duly held, and may be stated as such in any certificate or

at filed under this chapter. The Secretary shall file such

(its with the minutes of the meetings of the Board of Directors

aingly, formal meetings of the directors or the Sole Director

pot be held where the action of all the directors cr of the

Director shall be consented to in writir.g.

ARTICLE IV

COMMITTEES

1. Executive Committee. An Executive Conu-r.it tee of two

Directors nay be created by a majori ty vote of the entire

f Directors to serve at the pleasure of the Board, ar.d one

Directors may be designated to act as Chairman thereof. The

Directors shall fill the vacancies on the Committee. Between

s <^ the Board of Directors, the Executive Committee shall

may exercise any and all powers of the Board of Directors

ent of the business and affairs of the Corporation, to

Bnt authorized by resolution adopted by a majority vote of the

5°ard Of Directors. The Executive Committee shall keep a com-

of its activities and regularly report them to the Board

irs at every meeting thereof. All action taken by the Exec-

ee shall be subject to revision, alteration or change by

Of Directors, provided that rights of third persons shall r.ol



2. Meetings of the Executive Committee. A majority

the Executive Committee shall constitute a quorum for the trans-

ition of business. The Executive Committee may determine the time

£4 place for its meetings, the notice necessary therefor and its

les of procedure.

|,vf section 3. Other Committees. The Board of Directors, by reso-
#t*/>

on, may provide for such other committees as it deems necessary,

'serve at its pleasure and to have such powers and perform such

ctions as may be assigned to then.

ARTICLE V

OFFICERS

Section 1. Executive Off icers . Executive Of f i ce r s of the Ccr-

shall be the President, one or more Vice-Presidents , a Sec-
i

V and a Treasurer, and such Assistant Secretaries and Assistant

as the Beard of Directors may from time to time elect.

Resident shall be selected from the Board of Directors. Any
r>r •

f more off ices nay be held by the same person except the of-

••of President and Secretary.

2. Election and Term. The President, Vice-president,

.A
s*rY and a Treasurer shall be elected at the first meeting

3f Directors following the annual meeting of the Share-
an<J shall hold off ice at the pleasure of the Board of Direc-

tvieir successors are elected and shall qualify. Addi-

; Ce~presidents, Assistant Secretaries and Assistant Trea-

r be elected by the Board of Directors at any meeting there-
!Lrt
| °ffice at the pleasure of the Board of Directors. If more

^Ce~President should be elected, the Board of Directors



time of the election, shall determine the seniority of each

the vice-Presidents.

section 3. Removal. Any officer elected by the Board of Di-

itors may be removed at any time by a vote of a majority of the

,re Board of Directors but such removal shall be without preju-

e to the contract rights, .if any, of such officer.

:'• Section 4. Vacancies. A vacancy in any office caused by death,

lignation, removal or otherwise, may be filled by the Board of Di-

ictors for the unexpired term.

li?=:.' Section 5. Compensation. The Board of Directors inav determine
f. ~
jit'compensation to be received by officers cf the Corporation and

its appointed by the Board of Directors.
f,'v
&#' Section 6. Bond. The Board of Directors, by resolution, may

|uire the off icers and agents of the Corporation, or any of then,

ive bond to the Corporation, in sufficient amount and with suf-

er.t surety, to secure the fa i thful performance of their duties,

,. comply with such other conditions as the Board of Directors

time to time require.

ARTICLE VI

DUTIES OF OFFICERS

i^l. The President. The President shall supervise and

the business, property and affairs cf the Corporation, sub-

the authority hereinabove giver, to the Board of Directors ,

111 Preside at all meetings of the Shareholders and of the

'*• Directors. The President shall execute certificates for

stock of the Corporation, deeds, mortgages, bonds, con-
other instruments which the Board cf Directors has autho-

ito

14



sly delegated by the Board of Directors and the By-Laws to

, r officer or agent of the Corporation, or shall be required

law to be otherwise executed. The President shall perform all

incident to his office.

action 2. Vice-Presidents. The Vice-Presidents shall perform

duties and exercise the powers delegated to them by the Board of

;tors or the President of the Corporation. In the absence of

^resident, the Vice-Presidents in order of their seniority may

jrm the duties and exercise the powers of the President.

!£'•• Section 3. The Secretary. The Secretary shall attend all neet-

of the Shareholders, Board of Directors, and Executive Commit-

J and shall record votes and keep minutes of such meetings in

P:.or more books provided for that purpose. He shall give all r.o-

in the manner required by the By-Laws of the Corporation or

*w- Ke shall be custodian of the corporate records and corpc-

and, when authorized by the Board of Directors, Executive

ittee, President or Vice-President, shall a f f i x the seal to any

ter.t or instrument of the Corporation, requiring the seal. He

have general charge of the stock transfer books of the Corpo-

shall keep a list of the post of f ice addresses of such

°laer which shall be given by each such Shareholder to the

|-' -V- Ke shall, in general, perform all duties incident to
££«.

p- * Ce of Secretary and perform such other duties as may be re-

Board of Directors, Executive Committee or the President,

supervision he shall be. If the .Secretary is absent 'frorr.

' the Board of Directors or Executive Committee may select

fcy the

theiXr number, or any Assistant Secretary, to act as temporary

control and



of the funds and securities of the Corporation. He shall

and maintain in books and records of the Corporation accurate

ints of receipts and disbursements, and he shall deposit all

t\ nies and valuable effects of the Corporation in the name of the

*'&rporation in such depositories as the Board of Directors or Exec-

liitive Committee may designate. He shall make disbursements of the

*|unds and securities of the Corporation upon order of the Board of

Lrectors or Executive Committee and obtain proper vouchers therefor.

Nte shall report to the Board of Directors and Executive Committee ,

jet all meetings thereof, concerning the financial condition of the

iftorporation and the performance of his duties as Treasurer. In gen-
rS

p«ral, he shall perform all duties incident to the o f f i ce of Trea-

j^surer. He shall, upon request of the 'Board cf Directors cr Fxecutivt

llConnittee, furnish a bond for the faithful performance of his duties

such amount and with such surety as either of them nay require.

Section 5. Assistant Off icers . Any Assistant Secretaries or

|--ssistant Treasurers elected by the Board of Directors shall have
f
>«.

i^cr. authority and perform such duties as the Board of Directors

y srora tine to time prescribe.

§g£tion 6. Subordinate Officers. The Board of Directors may

*• such subordinate officers as it deems necessary to serve for

od and have such authority ar.d perform such duties as

°E Directors may authorize.

ARTICLE VII

CERTIFICATES FOR SHARES AND THEIR TRANSFER

! l. Certificates for Shares. The Board of Directors

the form of the certificate of stock cf the Cor-

- • • • — ---- .• ̂  „ „ A. r\ r- V "i



lident and by the Secretary, Treasurer or Assistant Secretary

:er, and shall be sealed with the seal of the Corporation

JNhall be numbered consecutively. The name of the owner of the

Lficates of stock, number of shares of stock represented thereby,

Ithe date of issue shall be recorded on the books of the Corpora-
1f
*I1. Certificates of stock surrendered to the Corporation for trans-

Shall be cancelled and new certificates of stock representing

i shares of stock shall not be issued until the former certi-

»s are surrendered and cancelled, except that new certificates

|iock may be issued to replace lost, destroyed or mutilated cer-

ates upon such terras and with such security to the Corporation

Heard of Directors may require.

^Section 2. Transfer of Shares. Shares of stock of the Cor-

tion ray be transferred on the books cf the Corporation by de-

-f .the certificates representing such shares to the Corpo-

;or cancellation, and v.-ith an assignment in writing on the

?*• tr.e certificate executed by the person naned in the certi-

as the owner thereof or by a written power of attorney exe-

'.°r that purpose by such person. The person registered on

s of the Corporation as the owner of shares of stock cf

f'°rat-°n shall be deemed the owner thereof and entitled to

<• 1?hts of ownership with respect to such shares.

3- Transfer Books. Transfer books shall be maintained5£tjpn

erection of the Secretary, showing the ownership and trar.s-

certificates of stock issued by the Corporation.



'of

ARTICLE VIII

FISCAL YEAR

The fiscal year of the Corporation shall be for such period

twelve (12) months as the Board of Directors shall determine.

ARTICLE IX

SEAL

The seal of the Corporation shall be in the form of a circle,

ltd shall have inscribed thereon the name of the Corporation and

words "Corporate Seal" and "Missouri". The form of the seal

the Corporation nay be changed from tirze tc time by resolution

the Board of Directors.

V ARTICLE X

y-
CONTRACTS, LOANS, CHECKS AXD DEPOSITS

1- Contracts. The Board of Directors may authorize

or off icers , agent or agents, to enter into any contract

and deliver any instrument in the name of and on behalr

Corporation, and such authority may be general or confined

ific instances.

. Loans. No loans shall be contracted on behalf of

and no evidences of indebtedness shall be issued in

authorized by a resolution of the Board of Directors

0rity may be general or confined to specific instances.

Checks, Drafts, etc. All checks, drafts or other

the payment of money, notes or other evidences of indebt-

in the name of the Corporation, shall be signed by sue:



z^ganner

or officers, agent or agents of the Corporation and in such

as shall from time to time be determined by resolution of
HP" ~

'i'V

Board of Directors.

sertion 4- Deposits. All funds of the Corporation not other-

e employed shall be deposited from time to time to the credit.of

Corporation in such banks, trust companies or other depositories
•i.

the Board of Directors may select.

ARTICLE XI

WAIVER OF NOTICE

^; Whenever any notice is required to be given pursuant to these

;|aws, the Articles cf Incorporation of the Corporation, or the

station laws of the State of Missouri, a written waiver thereof

^ by the person or persons entitled thereto, whether before or

the time stated therein, shall satisfy such requirement of

Re.

Maw

ARTICLE XII

AMENDMENTS

Ey-Laws of the Corporation may be amended or repealed and

s may be adopted by a vote of the majority of shares re-

ln person or by proxy and entitled to vote, at any annual

shareholders without notice, or at any special meeting

Aiders with"notice setting forth the terms of the proposed

^ent, or repeal. The Board of Directors shall also

to make, alter, amend, or repeal the By-Laws of the

• the" exient that such power may be vested in the Board

*•• b'/ the Articles of Incorporation.



Exhibit C

*•:.. , p-roYa"1 of Asset Purchase Aart md Related Documents.

..WHEREAS, the Corporation has received an offer from IPI
^ International, Inc. to purchase, through its wholly-owned
V subsidiary, substantially all of the assets of the Corporation

iv*- jor the consideration and upon those other terms, provisions
{ft'and conditions set forth in the form of Asset Purchase

Agreement (the "Purchase Agreement") by and among the
'Corporation and Futura Licensing Corp. , a Missouri corporation
' (collectively, "Seller") and FC Acquisition Company a Delaware
;corporation ("Purchaser"); and

v̂.. .

kvHHEREAS, in the judgment of the Board of Directors of the
.̂.Corporation, it is in the best interest of the Corporation and
1 its shareholders that the Corporation sell substantially all
|:of its assets substantially on the terms, provisions and
•.conditions set forth in the Purchase Agreement; and

^WHEREAS, the Board of Directors of the Corporation has
Recommended to the shareholders of the Corporation that such
"̂ shareholders approve the Purchase Agreement and the
;•.transactions contemplated thereunder, and does hereby reaffirm
|;such recommendation to the shareholders of the Corporation.

, THEREFORE, BE IT RESOLVED, that the Corporation is hereby
Authorized to sell substantially all of its assets to the
purchaser substantially on those terms, provisions and
Conditions set forth in the Purchase Agreement, a copy of
hich is annexed to the minutes of this meeting and such sale
hereby approved; and

BSOLVED, FURTHER, that the officers of the Corporation, on
wlf of the Corporation, be, and each of them jointly or
'erally hereby is, authorized to negotiate, enter into,
-cute and deliver the Purchase Agreement with such changes

such officer in such officer's sole and absolute
may approve, and to take such action and to enter

to execute and to deliver any and all other documents,
p^Uments' anc^ agreements, as any such officer, in such
'"er's sole and absolute discretion, may deem necessary and
•r to effect the foregoing resolutions (the necessity or

j 'lety of the same to be conclusively evidenced thereby) ;
all of the same are hereby approved, confirmed and

- tied in all respects as if expressly set forth herein,
°ut _ the necessity of any further authorization, by
lution or otherwise; and

FURTHER, that the President or Secretary of the
je >n be, and each hereby is, authorized to certify that
£,res°lutions have been duly adopted as of the date hereof

at the same shall remain in full force and effect and



SECRETARY'S CERTIFICATE

Reference is made to that certain Asset Purchase Agreement (the "Agreement"), dated
17/jL_, 1998, by and among FC Acquisition Company, a Delaware corporation
") and Futura Coatings, Inc., a Missouri corporation and Futura Licensing Corp., a

ri corporation ("Futura Licensing").

In connection therewith, the undersigned, Jeffrey Jarboe, being the duly elected and
! Secretary of Futura Licensing, certifies to Buyer that:

1 Attached as Exhibit A is a true, correct and complete copy of the Articles of
ation of Futura Licensing ("Articles"). The Articles have not been amended, modified,

since the date of such incorporation and remains in full force and effect on the date

2 Attached as Exhibit B is a true, correct and complete copy of the Amended and
I By-laws of Futura Licensing. Such By-laws, in the form attached hereto, have not been

modified or rescinded and remain in full force and effect on the date hereof.

Attached as Exhibit C is a true, correct and complete copy of certain resolutions
by the Board of Directors of Futura Licensing by unanimous written consent

the execution and delivery of the Agreement and the transactions contemplated
$ and that such resolutions have not been amended, modified, or rescinded and are in full

1 effect on the date hereof.

The persons named below are the duly qualified and acting officers of Futura
1 as of the date hereof and are duly elected to the offices of Futura Licensing set forth

fejkir respective names and the signatures set forth opposite the respective names of such
pit the genuine signatures of said persons:

Office

President

Secretary



|[ jfl vVTTNESS WHEREOF, the undersigned has executed this Secretary's Certificate as
' day of March, 1998.

, Secretary

•* I, E. Dean Jarboe, President of Futura Licensing, certify that Jeffrey J. Jarboe is the duly
I Secretary of Futura Licensing, and at all times from /tynJL o*~ _ , 1998 to the

(hereof, has held and on the date hereof does hold the office of Secretary of Futura
, and the signature appearing above is her true and genuine signature.

IN WITNESS WHEREOF, I have signed my name as of this
, 1998, on behalf of Futura Licensing.

day of ApnJ

FUTURA LICENSING, CORP., a Missouri
corporation

By:
E. Dean Jarboe
President



STATE of MISSOURI
JAMES C. KIRKPATRICK, Secretary of State

Corporation Division

Certificate of Incorporation
Implicate originals of Articles of Incorporation of

md filed in the office of the Secretary of State, which Articles, In all re-
Kt

By vriti the requirements of The General and Business Corporation Law.

EFORE. I, JAMES C. KIRKPATR3CK. Secretary of SUte of the SUte of Missouri,

i authority vested in me by law. do hereby certify and declare

.FOTTOA.LICENSINGCORPORATIpIl

orate, duly organized this day and that it is entitled to all rights and privileges

orporitions organized under The General and Business Corporation Law; that the

rite Initial Registered Office in Missouri is
Suite 2112, One Mercantile Center, St. Louii 63101

perpetual
1 of existence is ; and that the

.. U Authorized Shares is
is 30,000 common 9 $1.00 par

IN TESTIMONY WHEREOF. I have hereunto set my hand and

affixed the GREAT SEAL of the SUte of Missouri, at the City
8th September 80

of Jefferson, this day of 19

A^
• • •«• . ..j^\j£&t

/ I S«(fretary of State

LICENSING CORPORATION

.Dollars, $....

Revenue Fund, on Account of Incorporation Tax and Fee.

748 L_

Jnj^^.vQ^
(I 's«ejr«tory of State



I State of Missouri... Office of Secretary of State
JAMES C. KEELKPATRICK. Secretary of State

Articles of Incorporation
flb b* lubnittad la duplicate by an attara^ or m tacofponiar)

I JAMBS C. KIRXPATBICK
fof STATE

3UW
f, MO. 66101

| Wtonl ptmalal of the aji of eifhtacn jraara or mor« for th* purpoM of lornini a corporation under
i CorporationUw of Miaaouri adopt the following Article* of Incorporation:

ARTICLE ONE

ttfecorporation ir Futura Licensing Corporation

ARTICLE TWO

I Nreet and number, if any, of the corporation*! initial nfiatcred office in this state ii: -

Lie Center. St. Louia. Missouri 63101

Matui ,jtnl lt mch lddretl j,. David B. Agnew

ARTICLE THREE

< cl»M and par valiu. if any. of tharca which the corporation ihaU have authority to iuue (hall

P«t"val (3°'000) shares common stock at One Dollar

limitationa, rwtrirtiona, and Uw qwcial or ralativi rifhu, including convertible
aa follow*;

FILED AND CERTIFICATE OF
INCORPORATION ISSUED

SEP 3 1980



ARTICLE POO

. .jppreemptrv* right at a shareholder to acquire additional^towluen
it United or denied.

-;*»••

ARTICLE CTS

Jjlin of reuosnee of each ineorpormtor is a* follow*

.McGinn 405 W^hington Ave. St. Louis. Mo. air
63102

ARTICLE SIX
(Designate which «nd complete the applicable parafraph)

. Thereafter the Dumber of directorstarftrecion to coottitutc the first board of director* ie ,
jjfcvin lie mtnner provided in the bylaws. Any chances in the number will be reported to the Secretary of
TfcjoleniUr dtyi of luch change.

JI|(*rKtor« to constitute the board of directors is -Qn£__(X)tThe number rf directors to conatitut* the
NtttbtsUMd herein if there are to be less than three directors. The persons to constitute the firat board
t'"»i>««dnoi, be named).

ARTICLE SEVEN

^Tor.tioai,



ADDENDUM

of

(continued)

j. a general business as commission merchant, selling
Broker and factor; to act as agent or representative of
?j:ns firms and individuals; to carry on any and all

AS manufacturers, producers, merchants. Importers and
either at wholesale or retail without limitation as
products and merchandise; to carry on and undertake

;s, undertaking, transaction or operation commonly
or undertaken by merchants, commission men, brokers,

importers ', exporters' and manufacturers' agents.

general, to carry on any other business in connection
foregoing permitted to manufacturing and business

a, and to have and exercise all the powers conferred by
of Missouri upon corporations formed under the law
ore referred to, and to do any and all things herein-
forth to the same extent as natural persons might or

[on

foregoing clauses shall be construed both, as purposes
rs, and it is hereby expressly provided that the foregoing

ttion of specific powers shall not be held to limit or restrict
'tanner the powers of this corporation.



ARTICLE EIGHT

rmed for the following purpoMt: To manufacture, purchase, acquire, prepa:
' score, package, deal In. trade in, sell, dlgcribute, mortgage
• of chemical coatings and/or roofing or coating systems of all

rticle", materials, ingredients, goods, wares, merchandise, prod
Muiimou,., processes, formulas, and property related or inciden-

i««fttl necessary or convenient in connection therewith,
in carry on, or otherwise conduct, or employ others to conduct,

investigation for the development of new or improved product:
rind tha use of such products or by-products, and for improving th«

of the products, operations and procedures of the corporation

build, purchase, lease, acquire, own, hold, maintain, improve,
„ occupy and operate stores, shops, departments, storage
es, factories, buildings, structures, improvements and propertit

• or convenient in connection with any of the purposes of the coi
•tad or incidental thereto.

or more offices, to carry on all or any of its operations and
iut restriction or limit as to amount, to purchase or otherwise

owi, mortgage, sell, convey, or otherwise dispose of real and per-
of every class and description in any of the states, districts,
polonies of the United States, and in any and all foreign countrie

>s of such state, district, territory, colony or country,
i. hold, sell, and transfer the shares of its own capital stock;
1 not use its funds or property for the purchase of its own share

vhen such use would cause any Impairment of its capital except a
:ad by law; and providing further that shares of its own capital
a it shall not be voted upon directly or indirectly.
ids, debentures or obligations of this corporation from time to
"» objects or purposes of the corporation, and to secure the sam
;e, deed of trust, or otherwise.

Id, use, sell, assign, lease, grant licenses in respect of
:rvise dispose of letters pat ent of the United States or any
patent rights, licenses and privileges, inventions, improvements
pyrighta, trade-marks and trade names, relating to or useful in

any business of this corporation.
~nd to pay in cash, stocks or bonds of this corporation or other
1, rights, assets and property, and to undertake or assume the
of the obligations or liabilities of any person, firm, aesocia-
« engaged in the same, similar or other business,
bold, sell, assign, transfer, mortgage, pledge or otherwise dis
we capital stock of, or any bonds, securities or evidences of
a by any other corporation or corporations organized under the
or any other state, country, nation-or government, and while
f> exercise all the rights, powers and privileges of ownership,
^acture, purchase or otherwise acquire, hold, own, manage, sell
5?°rt> imPort, trade and deal in, either at wholesale or re-

merchandise of every character and description, as princi-
*; and to carry on a general mercantile and commercial bus-

•J the world.
1 i^Uct> mana8e and carry on, either at wholesale or retail, a

°rt business between the United States and all foreign
•ay one or moae foreign countries and other foreign

« manufacture, purchase and sale in the United States and
°i produce, raw materials, nanufactured goods, merchandise
of all kind and descriptions.

m
"" Art'clea of Incorporation have been iii
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ASSET PURCHASE AGREEMENT

I THIS ASSET PURCHASE AGREEMENT ("Agreement") is made and entered into this
*fy\&_ day of April, 1998 by and between Futura Coatings, Inc., a Missouri corporation, and Futura
Licensing Corp., a Missouri corporation (collectively, "Seller"), and FC Acquisition Company, a
Delaware corporation ("Buyer"), with reference to the following facts:

R E C I T A L S

A. Seller is the owner and operator of a business ("Business") which formulates and
manufactures urethane based products including high performance coatings, elastomers, structural
resins, epoxies, primers and water based systems used in maintenance and lining applications, and
flexible and rigid foams, with its principal place of business located at 9200 Latty Avenue,
Hazelwood, Missouri 63042 (the "Facility").

B. Seller desires to sell and Buyer desires to purchase substantially all of the assets of the
Business, on the terms and conditions set forth in this Agreement

NOW, THEREFORE, based upon the foregoing premises and in consideration of the
mutual covenants, agreements, representations, and warranties herein contained, and for other good
and valuable consideration, Seller and Buyer agree as follows:

1. PURCHASE AND SALE OF ASSETS.

1.1 Sale and Purchase. Subject to the terms and conditions of this Agreement, and in
reliance on the representations, warranties and covenants set forth in this Agreement, Seller agrees
to sell, transfer and assign to Buyer, and Buyer agrees to purchase and acquire from Seller on the
Closing Date (as defined in Section 10.1), all of Seller's right, title and interest in and to the
following assets ("Assets"), free and clear of all liens, pledges, mortgages, security interests,
restrictions, charges, encumbrances, equities, liabilities and claims any nature ("Liens") except the
Assumed Liabilities (as defined in Section 2.1):

a. Machinery, Equipment and Other Tangible Personal Property. All
machinery, equipment, tools, dies, computers, furniture, furnishings, fixtures, vehicles, leasehold
and other improvements (except for any and all underground improvements including, without
limitation, all underground storage tanks C'USTs") as described in Section 1.2(j) below) and all
other tangible personal property used or held for use in the operation of the Business, wherever
located, whether owned or leased by Seller, including, without limitation, all tangible personal
property set forth on Schedules 4.11 and 4.12 and all machinery and equipment ordered or under
construction ("Personal Property").

b. Inventory. All inventories of raw materials, parts, work-in-process and
niushed products owned by Seller, wherever located, and used or held for use in the operation of
the Business except the Excluded Inventory as defined in Section 1.2(c) (the "Inventory"), subject
0 ^ller's obligation to repurchase unsold Inventory as provided in Section 3.3 thereof.
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c. Supplies. All factory, factory-related, maintenance, repair, operating and
office supplies and parts, wherever located and owned by Seller and used or held for use in the
operation of the Business including, but not limited to sales literature brochures, catalogs and art
work ("Supplies").

d. Prepaid Expenses and Deposits. All prepaid expenses, security deposits
and other deposits made by Seller ("Prepaid Expenses").

e. Contracts. All of Seller's right, title and interest in, under and pursuant to
outstanding bids, customer purchase orders and customer contracts (the "Customer Contracts") and
those additional contracts set forth on Schedule 4.15 which are expressly designated as assumed by
Buyer on such Schedule (the Customer Contracts and the contracts so designated are referred to
herein collectively as the "Assumed Contracts").

f. Warranty Claims. All transferable rights under or pursuant to all
expressed or implied warranties, representations and guarantees made by suppliers, manufacturers,
contractors and other third parties in connection with the operation of the Business or affecting any
of the Assets.

g. Other Claims. Any claims or causes of action relating to the Assets and
any counterclaims, set-offs or defenses Seller may have with respect to any of the Assumed
Contracts.

h. [Intentionally Omitted]

L Intellectual Property. Seller's right, title and intasest in and to all past,
present and future patents, patent applications, patent rights, trade secrets, inventions, know-how,
processes, formulas, product requirements, specifications, research data, trademarks, trademark
applications, trademark rights, trade names and all derivations thereof (including, without
limitation, all rights to the names "Futura", "Futura Coatings" and "Futura-Tech" used in
connection with the Business by Seller or any affiliate of Seller), fictitious business names, service
marks, logos, copyrights, uncopyrighted works, trade secrets, designs, discoveries, technology,
production techniques, software, source code, customer and distributor files and lists which are
used or held for use in the Business, and all licenses and rights to use the same, and all applications
therefor, and all other proprietary rights and information, including confidential information, used
in connection with the Business (collectively, the "Intellectual Property"), including, but not limited
to, the Patents and Trademarks (as defined in Section 4.14) and trade names set forth on Schedule
4.14, and all claims and benefits of any kind against third parties or Buyer in connection with the
Intellectual Property.

j. Books and Records. All books, records and files regarding the Real
Property (as defined in Section 4.10(a) below) or the Facility or related to the Assets or used in or
arising out of the operation of the Business, wherever located, including, without limitation, books
and records of account and all supporting vouchers, invoices and other records, financial statements
and reports, computer files and disks, research and development records, promotional and
advertising materials, product offerings, manufacturing bids, designs, diagrams, drawings, technical
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data, production records, formulations, personnel files, supplier lists, customer and supplier files
and lists, credit files, sales records, inventory records and environmental records (collectively,

"Records").

k. Permits. All transferable governmental and other permits, licenses,
authorizations, approvals, waivers, variances, registrations, certifications, certificates of inspections,
filings, franchises, authorizations, consents and clearances issued to Seller or related to the Assets
or the Real Property (as defined in Section 4.10(a) below) or used in connection with the Business

• except those used or obtained for the USTs or other Excluded Assets ("Permits").

I. Affiliate Stock. All of the capital stock of Futura-Tech International N.V.
owned by Seller ("Affiliate Stock").

m. Belgian Receivable. All amounts owed by Futura-Tech International
N.V. to Seller in connection with the operation of the Business (collectively, the "Belgian
Receivable").

1.2 Excluded Assets. Notwithstanding anything to the contrary contained in Section
1.1, the Assets shall not include the following:

a. Any owned or leased real property.

b. All accounts receivable of any kind or nature arising out of or in connection
with the operation of the Business (the "Accounts Receivable") except the Belgian Receivable.

c. That portion of the Inventory -identified on Schedule 1.2(c) as excluded
•• inventory, all inventory which is NCM, as defined in Section 6.10 below, and all Waste Materials,
• as defined in Section 6.10 below (collectively, "Excluded Inventory").

' d. Assets previously used in the businesses conducted by Futura Coatings-
) Europe NV (except those transferred to Futura-Tech International N.V.) or by John Bardenheler
;. Wine & Liquor Company.
i
i e. Any cash, cash equivalents, bank accounts, bank deposits, monies in the

possession of any bank, and marketable securities.
;

v f. Any Contracts (as defined in Section 4.15) other than the Assumed
I Contracts.
I

I g. Any claims for refunds or rebates of any previously paid taxes, levies or
duties, including customs duties, which relate to periods prior to the Closing Date.

h. Any books, records or other data relating to Seller's ownership of the Assets
°r operation of the Business or the Real Property or the Facility which are required by applicable
law to be retained by Seller or its shareholders; provided, however, that copies of such books,
rec°rds or other data relating to the Business or the Assets shall be furnished to Buyer.
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i. All pension and other employee benefit plan assets of Seller.

j. Any and all underground structures, tanks, improvements and piping,
including, but not limited to, all USTs and their associated fill lines, transfer lines and pumps.

lc The capital stock of Futura Licensing Corp. and FCI, Inc.

1. Seller's right, title, and interest in, to, and under any and all insurance
< policies, both past and current, insuring Seller's interest in any of the Assets.

! 13 Non-transferable Assets. Notwithstanding anything to the contrary in this
; Agreement, this Agreement shall not constitute an agreement to assign any Asset if an attempted
; assignment or transfer thereof without a Required Consent (as defined in Section 4.5) would
• constitute a breach of any obligation of Seller or would in any way adversely affect the rights of
j Buyer or Seller thereto.

1 2. LIABILITIES.

| 2.1 Assumed Liabilities. Effective as of the Closing Date, Buyer shall assume, pay
ji and perform when due the Assumed Liabilities. The "Assumed Liabilities" are limited to and shall
[ mean only Seller's liabilities and obligations under and pursuant to the Assumed Contracts;
v provided that Buyer shall not assume any obligation or liability resulting from or arising out of any
i default or non-performance by the Seller thereunder.

2.2 Excluded Liabilities. Except for the Assumed Liabilities, Seller shall retain and
therefore Buyer shall not assumer^gree or be obligated to pay, perform, or discharge any debts,
liabilities, leases, mortgages, licenses, or other obligations of Seller of any kind, whether fixed,
contingent, known or unknown and whether existing as of the Closing Date or arising thereafter
("Excluded Liabilities"). Without limiting the generality of the foregoing, Seller hereby retains,
and Buyer shall not assume, pay, perform or discharge the following Excluded Liabilities:

a. Accounts Payable. All accounts payable of the Business of any kind or
nature (including, without limitation, trade accounts payable and accrued accounts payable which
are collectively referred to herein as "Trade Payables").

b. Transaction Expenses. Any liability, obligation, cost or expense of Seller
or its directors, officers, shareholders or agents, arising out of or relating to this Agreement or the
transactions contemplated by this Agreement, whether incurred prior to, at or subsequent to the
Closing Date, including, without limitation, all finder's or broker's fees and expenses, and any and
all fees and expenses of any attorneys, accountants or other advisors of Seller.

c. Asset Acquisition Obligations. Any liability, claim or obligation relating
o tne Business or the Assets arising in whole or in part under any agreement, contract, obligation

or commitment made in connection with the acquisition by Seller or its shareholders) of the
Business or the Assets.
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d. Taxes. Any liability for any taxes including but not by way of limitation,
federal, state, local or foreign income taxes, franchise taxes, payroll taxes, sales, use, or any other
taxes (including interest and penalties thereon) for periods ending on or prior to the Closing Date
regardless of when the assessment occurred except to the extent included on the Latest Balance
Sheet or approved in writing by Buyer, or any capital gain, income or other taxes imposed on, or
accruing as a result of the purchase and sale of the Assets, or taxes resulting from recapture or
otherwise arising from the transactions contemplated by this Agreement.

e. Employees. Any liability or obligation of Seller to any current or former
employee, partner, officer, director, or shareholder of Seller based upon facts or exposures
occurring or existing on or prior to the Closing Date, including without limitation any actual or
alleged tortious or unlawful conduct of the Seller or any of its employees or agents, or any
obligation under any existing or preexisting employment agreements, or severance pay, or
relocation expenses, or accrued salaries, wages or commissions, accrued vacation, sick leave,
employee benefits or incentives, or any other obligations to employees of the Business including,
but not limited to, payments due under, or with respect to the termination of, any pension, profit
sharing, retirement, health, life insurance or other benefit plans, and the offering of COBRA
"Continuation Coverage" to any current or former employee of Seller, or any eligible beneficiary of
such an employee, receiving COBRA coverage prior to the Closing Date for any reason or to any
employee of Seller or any Spouse or dependent of such an employee not hired by Buyer at closing
(collectively, "Employee Obligations"). The Buyer shall not assume, and the Seller shall retain, all
obligations with respect to all pension and retirement plans and other employee benefit plans
pertaining to or covering the Business or its employees on or before the Closing Date.

— t Worker's Compensation. Any liability, obligation, cost or expense that
has arisen or may arise based upon facts or exposures occurring or existing on or prior to the
Closing Date under any worker's compensation claim, or claims relating to employee health and
safety, or claims for injury, illness, sickness, disease or death of any person.

g. Shutdown Costs. Any liability, obligation, cost or expense relating to,
based in whole or in part on events or conditions occurring or existing hi connection with, or arising
out of, the shutdown of any manufacturing operations or facilities utilized by Seller in connection
with the Business or in connection with the transactions contemplated by this Agreement,
including, without limitation, any action which could be construed as a "plant closing" or "mass
layoff' as those terms are defined in the Worker Adjustment and Retraining Notification Act, 29
U.S.C. sec. 2101-2109 ("WARN"), or any "employment loss" as defined in WARN, which any
employee of Seller may suffer or may be deemed to suffer ("WARN Liabilities"), including
providing any notice required by WARN or making payments if required by WARN, or under any
similar state law or regulation.

. h. Product Liability. Any liability, obligation, cost or expense relating to the
usiness or the ownership, possession, use or sale of the Assets, prior to the Closing Date, based in

ole or in part on events or conditions occurring or existing in connection with, arising out of or
g to any dispute or claim for services rendered or goods manufactured, including, without

, product warranty claims, product liability claims, and claims for refunds, returns,
injury and property damage, including claims with respect to warranties on products
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manufactured or sold in connection with the Business, and regardless of whether based upon strict
liability, negligence, failure to warn or any other theory of liability.

L Product Labeling. Any liability, obligation, cost or expense relating, in
whole or in part to Seller's failure to comply with applicable law relating to labeling products or
containers containing products, including, without limitation, all laws relating to labeling products
for shipment or transportation or for warnings for use or for contents or ingredients.

j. Prior Events. Except for the Assumed Liabilities, any liability, obligation,
cost or expense relating to any claim, litigation or legal proceeding pending on the date of this
Agreement, or instituted thereafter based in whole or in part on events or conditions occurring or
existing in connection with or arising out of the Business as operated by Seller or the ownership,
possession, use or sale of the Assets, prior to the Closing Date, or any former premises owned by
Seller or used in the Business or former location of the Business.

k. Environmental Matters. Any liability, obligation, cost or expense
(including, without limitation, damages, fines, penalties, costs of investigation, abatement,
remediation or treatment) that has or may arise or for any payments claimed or due based upon
facts occurring or existing on or prior to the Closing Date under any Environmental Law (as
defined in Section 4.23(f) hereof) or pursuant to any governmental authority, and pursuant to any
legal theory, including, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, the Resource Conservation and Recovery Act of 1976, the
Federal Water Pollution Control Act of 1972, the Clean Air Act of 1970, the Toxic Substances
Control Act of 1976, the Emergency Planning and Community Right-to-Know Act of 1986 (each
as amended), or any other law, rule, order or regulation of any federal, state, local or foreign
government or agency thereof, concerning (i) the on-site or off-site release or threatened release,
generation, transportation, use, storage, handling or disposal, or arranging for transportation,
storage or treatment, of any Hazardous Materials (as defined in Section 4.23(a) hereof); (ii) public
health and safety; or (iii) pollution or protection of the environment

1. Violations of Law. Any liability, obligation, cost or expense with respect to
the violation of any law, ordinance or regulation occurring or existing on or prior to the Closing
Date, or any claim, action, suit, or demand or any legal, administrative, or other proceeding or
judgment, arising out of Seller's use or ownership of the Assets or conduct or ownership of the
Business on or prior to the Closing Date or based upon facts occurring or existing on or prior to the
Closing Date or arising from a product manufactured on or prior to the Closing Date, including,
without limitation, any liability, cost or obligation arising from unpermitted or improperly
permitted equipment or machinery at the Business, including but not limited to air permits,
discharge permits and hazardous waster incinerator permits or other Environmental Permits (as
defined in Section 4.23(d) hereof).

m. Non-Acquired Assets. Any liability or obligation relating to any business
or business activities of Seller which are not part of the Business, or to assets of Seller which are

^quired by Buyer under this Agreement
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n. Intercompany Debt. All obligations of the Business owed to other
I divisions of Seller or to a company owned by or under common control with Seller, or any other
I intercompany debt or obligation.
F

!' o. Excluded Inventory. Any obligations with respect to the care, custody,
[' storage or compliance with law with respect to the Excluded Inventory.

\ 3. PURCHASE PRICE.
k

3.1 Purchase Price. Subject to adjustment as set forth in this Section 3, the purchase
price for the Assets shall be the sum of $11,250,000 ("Purchase Price") payable as set forth in this
Section 3.1. On the Closing Date, Buyer shall deliver to Seller:

a. Cash in immediately available funds in an amount equal to:

(i)$ 10,000,000, plus

(ii) the amount of Trade Payables (excluding the Trade Payables of FTI) as of the
last day of the month immediately preceding the Closing which are incurred in the
ordinary course of business and determined in accordance with the past practices of the
Business, less (iii) the amount of all Accounts Receivable (excluding the Accounts
Receivable of FTI) as of the last day of the month immediately preceding the Closing;
plus or minus

(iii) The amount by which "Net Accounts" (on a consolidated basis including
FTI) as of the last day of the month immediately preceding the Closing has increased or
decreased from $534,000. "Net Accounts" means the amount by which Accounts
Receivable exceed Trade Payables, in each case as incurred in the ordinary course of
business and determined in accordance with the past practices of the Business; plus or
minus

(iv) The amount by which the value of the Inventory, Prepaid Expenses and
Personal Property (collectively, "Purchased Assets") (on a consolidated basis including
FTI) as of the last day of the month immediately preceding the Closing has increased or
decreased from $2,966,000; and

b. Buyer's promissory note in the form of Exhibit A attached hereto ("Buyer's Note")
guaranteed by IPI International, Inc. ("Guarantor") pursuant to a Guaranty in the form of

Exhibit B attached hereto ("Guaranty").

c. For purposes of clauses 3.1(a)(ii), (iii) and (iv) above, all intercompany debts and
Profits will be eliminated.

3.2 Adjustment of Purchase Price. The Purchase Price shall be adjusted as hereinafter
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a. Closing Inventory. A physical count of the Inventory shall be conducted
on or not more than three business days prior to the Closing Date by representatives of Seller and
Buyer, each at its own expense. Within thirty (30) days after the Closing Date, the value of the
Inventory shall be determined by Seller on a basis consistent with the past practices of the Business
and a statement of inventory setting forth such determination shall be prepared by Seller and
delivered to Buyer ("Statement of Inventory"). In the event that Buyer fails to object to such
Statement of Inventory within thirty (30) days after it is delivered, or gives notice of acceptance of
the Statement of Inventory, the Statement of Inventory shall be final and binding on the parties. If
the parties are unable to agree on the Statement of Inventory within sixty (60) days after delivery
thereof to Buyer, the dispute shall be resolved as provided in Section 3.3(f).

b. Closing Statements. Within thirty (30) days after the Closing Date, Seller
shall prepare and deliver to Buyer a "Statement of Purchased Assets" setting forth the values of
the Purchased Assets as of the Closing Date. The value of the Inventory shall be determined as
provided in Section 3.2(a), and the amount of Prepaid Expenses and the value of the Personal
Property shall be determined in accordance with the past practices of the Business. Within thirty
(30) days after the Closing Date, Seller shall also prepare and deliver to Buyer a "Statement of
Net Accounts" setting forth in reasonable detail the values of the Trade Payables and the
Accounts Receivable, and the calculation of the amount of Net Accounts, as of the Closing Date,
which values shall be determined in accordance with the past practices of the Business. In the
event that Buyer fails to object to either Statement prepared by Seller or its designated agents
within thirty (30) days of delivery, or gives notice of acceptance of both Statements, then the
Statements shall be final and binding on the parties. If the parties are unable to agree on either
Statement within sixty (60) days after delivery by Seller, the disputed items shall be resolved as
provided in Section 3.2(f).

c. Accounts Receivable and Trade Payables Adjustment The Purchase
Price shall be increased or decreased, as the case may be, by one dollar for each dollar by which
the amount of Accounts Receivable as of the Closing Date has increased or decreased from the
amount of Accounts Receivable as of the last day of the month immediately preceding the
Closing Date, in each case excluding the Accounts Receivables of FTI. If such value has
increased, then Seller shall pay the difference in cash to Buyer within ten (10) days of such
determination. If such value has decreased, then Buyer shall pay the difference in cash to Seller
within ten (10) days of such determination. The Purchase Price shall also be increased or
decreased, as the case may be, by one dollar for each dollar by which the amount of Trade
ayables as of the Closing Date has increased or decreased from the amount of Trade Payables as

of the last day of the month immediately preceding the Closing Date, in each case excluding the
Trade Payables of FTI. If such value has increased, then Buyer shall pay the difference in cash
0 Seller within ten (10) days of such determination. If such value has decreased then Seller shall

pay the difference in cash to Buyer within ten (10) days of such determination.

, d. Net Account Adjustment The Purchase Price shall also be increased or
Decreased, as the case may be, by one dollar for each dollar by which the amount of Net
^counts as of the Closing Date has increased or decreased from the last day of the month
^ ediately preceding the Closing Date on a consolidated basis including FTI. If such value has

«ased, then Buyer shall pay the difference in cash to Seller within ten (10) days of such
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determination. If such value has decreased, then Seller shall pay the difference in cash to Buyer
within ten (10) days of such determination.

e. Asset Adjustment. The Purchase Price shall be increased or decreased, as
the case may be, by one dollar for each dollar by which the value of the Purchased Assets as of
the Closing Date has increased or decreased from the last day of the month immediately
preceding the Closing Date on a consolidated basis including FTI. If such value has increased,
then Buyer shall pay the difference in cash to Buyer within ten (10) days of such determination.
If such value has decreased, then Seller shall pay the difference in cash to Buyer within ten (10)
days of such determination.

f. Resolution of Disputes. In the event that the parties are unable to agree on
the Statement of Inventory, Statement of Purchased Assets or Statement of Net Accounts within
sixty (60) days after delivery to Buyer, then the parties shall appoint a "Big Six " firm of certified
public accountants (other than any such firm which is then engaged by or performing services for
either party) which shall be instructed to resolve the issue(s) within sixty (60) days from date of
appointment. The valuations and balances established by such firm shall be established as the
proper valuations and balances for purposes of the Statement of Inventory or Closing Date Balance
Sheet, as appropriate, and shall be final and binding on the parties. The expenses of the Big Six
firm appointed shall be shared equally by the parties. Any amount in dispute under this Section
3.2(f) shall be due and payable within ten (10) days of the resolution of the dispute. Interest shall
not accrue on any amounts payable under Section 3.2(c), 3.2(d), 3.2(e) or 3.2(f).

g. Inventory Repurchase. If any portion of Inventory as of the Closing Date
remains unsold 18 months after the Closing Date, Seller hereby agrees to repurchas^all such unsold
inventory from Buyer on the date 18 months after the Closing Date. Seller shall repurchase such
unsold inventory for cash at a price equal to the Closing Date valuation of such Inventory.

h. Consolidation. For purposes of subparagraphs 3.2(c), (d) and (e) above, all
intercompany debt and profits will be eliminated.

33 Allocation of Purchase Price. The parties agree to allocate the Purchase Price
among the Assets and the Assumed Liabilities that are considered assumed liabilities for federal
income tax purposes based upon an appraisal from a reputable professional independent third-party
appraiser selected by Buyer. All fees and expenses payable to such appraiser shall be paid by I
Buyer. Any post-closing adjustments made in accordance with Sections 3.2 and 3.3 hereof shall be |
allocated on a consistent basis with such allocation. Each of the parties will report the purchase and

e of the Assets in accordance with such allocation for all purposes, including any federal,
oreign, state, county or income or franchise tax return filed subsequent to the Closing Date.

4- REPRESENTATIONS AND WARRANTIES OF SELLER.

Seller hereby represents and warrants to Buyer as follows:

•1 Organization, Good Standing, and Qualification. Each Seller is a corporation
organized, validly existing, and in good standing under the laws of the State of Missouri, has
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all necessary corporate power and authority to own its properties and to operate the Business as it is -'
now being conducted and to execute, deliver and perform this Agreement, and is duly qualified to
do business and is in good standing in all jurisdictions in which the nature of the Business or of
Seller's properties or the location of Seller's employees makes such qualification necessary. Seller
owns no interest, direct or indirect, in any other business enterprise, firm or corporation (other than *
the two corporations constituting the Seller, and Futura-Tech International NV and FCI, Inc.), and |
Seller and Futura-Tech International NV are the only business enterprises, firms or corporations ;
through which the Business is conducted, or which own, lease or use assets related to the Business.

4.2 Authorization. The execution and delivery by Seller of this Agreement and the
other documents and instruments contemplated hereby, and the performance by Seller of its
obligations hereunder and thereunder, have been duly approved by the Board of Directors of Seller
and the shareholders of Seller. No other corporate proceedings on the part of Seller are necessary to
effect or approve the transactions contemplated by this Agreement. This Agreement has been, and
all documents to be executed and delivered by Seller pursuant hereto have been, duly and validly
executed and delivered by Seller. Seller's obligations under this Agreement constitute, and Seller's
obligations under all documents to be delivered by Seller pursuant hereto constitute, valid and
binding obligations of Seller enforceable in accordance with their respective terms.

43 Charter Documents. The copies of the Articles of Incorporation of Seller and By-
Laws of Seller attached hereto as Schedule 4.3 are true, correct and complete, and have not been
modified, amended, canceled or rescinded.

4.4 No Breach or Violation. Neither the executionj|nd delivery of this Agreement and
the other agreements and instruments executed or to be executed in connection with this Agreement
by Seller, nor the performance and consummation by Seller of the transactions contemplated by this
Agreement or thereby, constitutes or, with notice or lapse of time or both, will constitute or result in
(i) a default, breach, or violation of, or conflict with, any of the terms of Seller's Articles of
Incorporation or By-Laws, or any provisions of any Contract, or (ii) the acceleration of any
obligation under any Contract; (iii) an event that would permit any party to terminate any Contract;
(iv) the creation or imposition of any lien, charge, or encumbrance on or against any of the Assets;
or (v) the violation of any law, statute, regulation, injunction, judgment, order or decree affecting
Seller or the Assets.

4.5 Required Consents. Except as set forth on Schedule 4.5, no authorization, action,
consent or approval of, or notification to, or filing with, any governmental authority or any third
Party, financial institution or commission, board or instrumentality is necessary to make this
Agreement or any of the agreements or instruments to be executed and delivered pursuant hereto a
egal, valid and binding obligation of Seller or to consummate the transactions contemplated hereby
or thereby or to assign or transfer any Assumed Contract or Asset to Buyer (the "Required

onsents"). Schedule 4.5 sets forth all items included hi the Assets or the Assumed Liabilities,
c" are non-assignable or non-transferable or cannot be subleased to Buyer without a Required
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4.6 Conduct of Business. Since October 31,1997, except as disclosed in Schedule 4.6,

Seller has:

a. Ordinary Course. Conducted the Business in the ordinary course and in
substantially the same manner as conducted prior to such date;

b. Preservation of Authority. Maintained and preserved its rights, licenses,
qualifications, privileges, franchises and other authority necessary for the conduct of the Business;

c. Preservation of Assets. Maintained and preserved the Assets and all
facilities used in the Business in good repair, ordinary wear and tear excepted;

d. Compliance with Law. Complied with the requirements of all applicable
statutes, laws, rules, regulations, codes, ordinances and governmental authorities, whether federal,
state or local, affecting the Business or the Assets;

e. Payment of Taxes. Paid and discharged in a timely manner or otherwise
adequately provide for all taxes, assessments and governmental charges or levies imposed upon it,
its income, profits or properties, business transactions and sales and all other liabilities at any time
existing and all lawful claims which, if unpaid, might become a lien or charge against any of the
Assets or the Real Property or the Facility or the Business; and

f. Preservation of Relationships. Preserved intact its business organization
and kept available the services of its present employees and consultants, and preserved its
relationships with suppliers, customers and other parties having business relationships with it in
connection with the Business. "~

4.7 Absence of Specified Changes. Since October 31, 1997, except as disclosed in
Schedule 4.7, Seller has not:

a. Disposition of Assets. Sold, transferred or otherwise disposed of any part
of the Assets, except for sales of Inventory in the ordinary course of business at fair market value;

b. Encumbrances. Mortgaged, pledged or subjected to any Lien, any of the
Assets;

c. Damage. Sustained any damage, loss or destruction of or to the tangible
Assets or the Real Property or Facility, individually or in the aggregate in excess of $10,000
(.whether or not covered by insurance);

d. Indebtedness. Incurred any indebtedness for borrowed money or become a
undert v' msurer> reinsurer, or surety, or otherwise become responsible in any manner for any
the ordi 8 °f another party ̂ ^ KSPeci- to the Assets or the Business, other than trade payables in
other tha^ °OUrse °f tke Business, or redeemed, discharged or prepaid any obligation or liability

man current liabilities in the ordinary course of the Business, or received a distribution from
Person or entity;
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e. Adverse Contracts. Entered into any Contract affecting the Assets or
modified, amended, canceled or terminated any Contracts under circumstances which would
materially and adversely affect the condition (financial or otherwise) of the Assets, or entered into
any Contract or transaction with respect to the Business not in the ordinary course;

f. Insurance Policies. Canceled or permit to expire any policy of insurance
covering the Assets or other properties or personnel of the Business.

g. No Material Adverse Change. Suffered any change in the financial
condition or results of operations or prospects (financial or otherwise) of the Business, except for
usual and normal changes hi the ordinary course of the Business which have not, individually or in
the aggregate, been materially adverse;

h. Capital Expenditures. Made any capital expenditures exceeding $50,000
individually or in the aggregate;

L Labor. Been the subject of any labor organizational activity, work
stoppage, strike, slowdown, or similar event;

j. Compensation and Benefit Plans. Increased the salary or other
compensation of any officer, director or employees of the Business, or amended, adopted, or
contributed to any employee benefit plan for the benefit of any officers or employees, except to the
extent required by law; nor

k. Nature of Business. Materially changed the nature or character of the
Business. ~*~

4.8 Financial Statements. The unaudited Consolidated Financial Statements of
Futura Coatings, Inc. and Subsidiaries for the year ended December 31, 1996 reviewed by
Coopers & Lybrand, the unaudited balance sheet and income statement of Futura Coatings, Inc.
as of October 31, 1997, the unaudited balance sheet and income statement of Futura Coatings as
of December 31, 1997 and the unaudited balance sheet and income statement of Futura Coatings,
Inc. as of February 28, 1998 (collectively, "Financial Statements") attached hereto as Exhibit S
nave been prepared in accordance with the past practices of the Business and on a consistent
basis throughout the period covered by such Financial Statements. The Financial Statements
airly present the financial position of Seller as of the dates thereof and the results of operations

cash flows for the periods indicated, other than customary year-end adjustments to the
unaudited balance sheets and income statements. The books and records of the Business to be
transferred to Buyer properly reflect all income and expense items (including accruals) and all
assets and liabilities relating to the Business. Except for liabilities arising under this Agreement or
Described in the Schedules hereto, there are no liabilities or obligations of Seller with respect to the

, . es^ °f BBy nature, whether known or unknown, due or to become due, fixed or contingent,
R ^^ ^ Or m ^e aggregate, are material to the operations, prospects or financial condition of

, mess
th R , ,

, ... mess except those (i) disclosed or adequately reserved against in the Financial Statements,
W trade payables arising in the ordin

consistent with Seller's prior practices.

,
trade payables arising in the ordinary course of the Business after February 28, 1998 which
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4.9 Title to Assets. Except as disclosed in Schedule 4.9, (i) Seller has good and
arketable title to, or has the right to use and transfer to Buyer, each of the Assets, (ii) the Assets

free and clear of any Liens , (iii) none of the Assets are subject to, or held under, any lease,
mortgage, security agreement, conditional sales contract or other title retention agreement, or (iv)
are other than in the sole possession and under the sole control of Seller. Except for the Excluded
Assets the Assets constitute all of the assets necessary to conduct the Business in the manner hi
which 'it is presently conducted. None of the Assets consists of equity securities of, or any other
interest in, any entity or company other than the Affiliate Stock. The delivery to Buyer of the
instruments of transfer of ownership contemplated by this Agreement will vest good, marketable
and exclusive title to the Assets in Buyer free and clear of all Liens.

4.10 Real Property.

a. Location and Legal Rights. There is no real property owned in whole or in part by
the Seller or used in connection with the Business except for the real property and buildings and
improvements thereto located at the Facility ("Real Property"). An accurate legal description of
the Real Property is attached hereto as Exhibit C. All leases, easements, rights of way, licenses and
other non-ownership interests in the Real Property ("Realty Use Rights"), if any, granted to Seller
are valid and effective in accordance with their terms. Seller has furnished Buyer with copies of all
written Realty Use Rights. Seller and, to the Seller's knowledge, the other party to each Realty Use
Right have fully and completely performed and satisfied their respective duties and obligations
under such Realty Use Right, and Seller has no claims, actions or causes of action against any such
other party for failure of such party to perform and satisfy its duties and obligations. There are
adequate rights of ingress and egress for operation of the Business either through appurtenant

^deeded easements or through contiguity with a publicly maintained road.

b. Legal Status and Condition. All improvements to the Real Property are hi good
condition and are adequate and sufficient for the operation of the Business. The interest of Seller hi
and to the Real Property is unencumbered and subject to no pending or, to the best knowledge of
Seller, threatened, claim, contest, dispute or legal action. The improvements located on the Real
Property are in compliance with all applicable zoning, building, fire, environmental health and
safety and other federal, state or local laws, regulations and ordinances, and such laws, regulations
and ordinances permit the existence and operation of the presently existing improvements and the
continuation of the Business as presently conducted. All requisite certificates of occupancy and
other permits or approvals legally required with respect to the improvements located on the Real
rroperty, and the occupancy and use thereof, have been obtained and are currently in effect There
is available to the Real Property water, gas, sewage and electricity service that is adequate and
suitable for the purposes for which they are presently being used.

4.11 Personal Property. Schedule 4.1 1 is a complete and accurate list describing and
the location of all machinery, equipment, furniture, fixtures, supplies, tools, vehicles and

with h n^e P6130112! property owned by, in the possession of, or used by Seller in connection
«i the Business, except for the Inventory. Except for the Excluded Assets, the tangible personal

listed and described in said Schedule and the Inventory constitute all of the tangible
P1"0?6^ used in the Business as now conducted, are in good condition and are adequate

operation of the Business.
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4 12 Inventory. Schedule 4.12 is a complete and accurate list of the Inventory as of the
Hat of the Latest Balance Sheet and the location(s) of the Inventory. All Inventory is located at the
Facility unless otherwise indicated on such Schedule. All items included in the Inventory are of

ood merchantable and usable quality, and is usable or salable in the ordinary course of Seller's
business. All items included in the Inventory are the property of Seller except for subsequent valid
sales made in the ordinary course of business since the date of such Schedule. The Schedule of
Inventory is based on quantities determined in accordance with past practices of the Business
with the Inventory valued at the lower of cost or market, and cost is determined using the FIFO
method, applied on a basis consistent with that used to prepare the Financial Statements.

4.13 [Intentionally Deleted]

4.14 InteDectual Property.

a. Trademarks. Schedule 4.14 contains a complete and accurate list of all
United States and foreign registered trademarks, state registered trademarks, trade names and
fictitious business names, and all applications and registrations therefor, and licenses or other rights
to use the same, which are or have been used in the connection with the Business as conducted by
Seller for the last five years (the "Trademarks"). The Trademarks are currently in compliance with
all legal requirements (including payment of riling, examination, maintenance fees, and affidavits
of use and incontestability), are valid and enforceable and are not subject to any maintenance fees
or taxes or actions or filings falling due within ninety (90) days after the Closing Date.

b. Patents. Schedule 4.14 contains a complete and accurate list of all United
States and foreign registered patents, patent applications and patent rights, and licenses or other

I rights to use the same, which are or have been used in connection with the Business as conducted
by Seller for the last five years (the "Patents"). Except as set forth on Schedule 4.14, the Patents are

[valid and in full force and effect and are not subject to any taxes, maintenance fees, or actions
j falling due within ninety (90) days after the Closing Date.

c. No Infringement. Except as set forth on Schedule 4.14, Seller is the sole
Jwner of, or possesses the sole license to use, all of the Intellectual Property free and clear of any
-lens, encumbrances, restrictions, or legal or equitable claims of others. Seller's use of the

Jectual Property, and the manufacture, use or sale of the inventions, models, designs, and
'< covered by the Patents, in connection with the Business does not and will not conflict with,
on, or violate any intellectual property rights or other proprietary rights of others. Except

set forth in Schedule 4.19 regarding Seller's litigation, no Intellectual Property is involved in any
or, to the best knowledge of Seller, threatened, lawsuits or interference actions or other
arbitration or other adversary proceeding, nor has Seller received any notice of

gement or conflict with the asserted rights of others with respect to the Intellectual Property.

3lo
 d- No Employee Rights. Except as set forth in Schedule 4.14, all of Seller's

»scoveTd andany other P618005 who, either alone or in concert with others, developed, invented,
Bo ec^ Programmed, or designed any portion of the Intellectual Property, or -who have

°f °r access to information relating to them, have assigned to Seller any interest they
in the Intellectual Property and have entered into written agreements acknowledging that
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a the Intellectual Property is the sole property of Seller, is proprietary and is not to be divulged to any
other person or entity. The Business does not employ or use the services of any person in a manner i
which violates any non-competition or non-disclosure agreement which such person entered into in
connection with any former employment ,

i

4.15 Contracts and Agreements. j|
I !'

a. Schedule of Contracts. Schedule 4.15 is a complete and accurate list of all ]'
written and oral contracts, agreements, commitments, purchase orders, instruments, arrangements, H1

license agreements, loan agreements, indentures, mortgages, deeds of trust, security agreements, \
pledge agreements, guarantees, notes, conditional sales contracts, other security arrangements, •
deeds, Liens, leases of real or personal property, distributor, manufacturer and sales representative ;jjl
and agency agreements, employment agreements, consulting agreements, severance agreements, J
relocation agreements, consignment, warehousing and storage agreements and arrangements, '••
covenants prohibiting Seller from competing with any person or entity in any line of business or
restricting the customers from whom or the area in which Seller may solicit or conduct the
Business, and output or requirements contracts, relating to the Business or the Assets or the
Assumed Liabilities or to which Seller is a party or by which Seller is bound, whether or not in the
ordinary course of business, including, without limitation, all Customer Contracts and all Assumed
Contracts (collectively, "Contracts").

b. No Default All Contracts are in full force and effect except for those which
have terminated in accordance with their terms in the ordinary course of business. Except as set
forth on such Schedule 4.15, to the best knowledge of Seller, all of the Contracts designated as
Assumed Contracts on such Schedule are valid, existing and enforceable in accordance with their —
terms, and there does not exist any material default or event or condition which, after notice or
lapse of time or both, would constitute a material default or a basis of force majeure or other claim
of excusable delay or nonperformance by any party thereto.

c. Assignability. Except as set forth on Schedule 4.5 regarding Required
Consents, all Contracts are assignable to Buyer without the consent of any third party or
governmental entity. To Seller's best knowledge, no party to any Contract or other Assumed
Contract intends to cancel or terminate such contract or intends to cease doing business with Seller
or materially alter the amount of business presently conducted with Seller.

d. Warranty Liability. Except as disclosed on Schedule 4.15, there has been
no event or occurrence with respect to any Customer Contract or other Assumed Contract which
has resulted, or is likely to result, in any material increase in Seller's ordinary and customary
^J'arranty liability or other liability under such Contracts. Each Customer Contract has, and through

e Dosing Date will continue to be, serviced by Seller in the ordinary course of business and in
accordance in all material respects with past practice and federal, state and local laws applicable to
toe Business.
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4.16 Employees and Employee Benefits.

a. Labor and Employee Matters Except as set forth on Schedule 4.16A,
e no collective bargaining agreements or union contracts related to the Business. To the

^wledee of Seller, there is no current union organizational effort with respect to any
""l̂ ees employed in connection with the Business. Seller is in compliance with all federal, state
emP °mer applicable laws regarding employment practices, terms and conditions of employment,

waoes and hours and all other laws with respect to the Business. There is no pending or
_ labor dispute, strike, or work stoppage. There is no unfair labor practice or other

adn^trative or court proceedings pending or, to the best of Seller's knowledge, threatened,
between Seller and the employees of the Business

b. Employee List. Schedule 4.16B contains a complete and accurate list of all
employees of the Business, their dates of hire, their compensation, their accrued vacation pay and
their participation in any employee benefit plans. Since the date of such list, there has not been any
change in compensation payable or to become payable to any such employee.

c. Employee Benefit Matters. Schedule 4.16C contains a complete and
accurate list of all employee benefit plans in which employees of the Business are entitled to
participate ("Benefit Plans"). Except as set forth on such Schedule, (i) all Benefit Plans comply
with the applicable requirements of the Internal Revenue Code of 1986 ("Code") and the Employee
Retirement Income Security Act of 1974, as amended ("ERISA"); (ii) none of the Benefit Plans
subject to ERISA has incurred any "accumulated funding deficiency" within the meaning of
Section 302 of ERISA or Section 412 of the Code; (iii) no liability, other than required premium
payments, to the Pension Benefit Guaranty Corporation has been incurred with respect to anyu>f the
Benefit Plans subject to ERISA; (iv) Seller has not incurred any liability for any tax imposed under
ERISA with respect to any of the Benefit Plans; and (v) none of the Benefits is a multi-employer
plan within the meaning of ERISA. All contributions to the Benefit Plans that were required to be
made under such Benefit Plans as of the date here have been paid, accrued or otherwise adequately
reserved.. Seller has not engaged in any transaction with respect to any Benefit Plan that could
subject the Seller to a tax or penalty imposed under ERISA or otherwise. All contributions required
to be made under the terms of any Benefit Plan have been timely made or have been reflected hi the
Financial Statements.

4.17 Insurance Policies. Schedule 4.17 to this Agreement contains a description of all
insurance policies held by Seller with respect to the Business, including the name of the insurance
carrier, the policy number, the nature of the coverage provided and the principal amount thereof,
and a description of all pending claims against Seller arising out of the Business for which a claim
for an insured loss has been filed with the insurance carrier. Except as set forth in Schedule 4.17,
there are no actual, pending, or threatened, claims against Seller which would come within the
scope of such coverages, nor are any such policies currently threatened with cancellation. Seller
has not failed to give any notice or present any claim under any insurance policy in due and timely
fashion. Except as set forth in Schedule 4.17, there are no outstanding requirements or
recommendations by any insurance company that issued a policy with respect to any of the
nm™"ties °r assets used in connection with the Business or by any Board of Fire Underwriters or

body exercising similar functions or by any governmental authority requiring or
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mmending any repairs or equipment installed or other work to be done on or with respect to
a^y°of the properties or assets used in connection with the Business.

418 Worker's Compensation Claims. Schedule 4.18 sets forth all worker's
compensation claims which are now pending. Seller has no knowledge of, and has received no

tice of any material proposed increase in Seller's contributions for worker's compensation or
unemployment insurance or of any conditions or circumstances applicable to the Business which
might result in such increase.

4.19 Litigation. Schedule 4.19 contains a complete list, except as otherwise described
on Schedule 4.17 regarding insurance matters, of every suit, action, arbitration, claim, demand, or
legal, administrative or other charges or proceeding, or governmental investigation (collectively,
"Legal Proceedings") pending or, to the best knowledge of Seller, threatened, or potentially
threatened, against or affecting the Assets or the Real Property or Seller or the Business, or that
question the validity of this Agreement or any action taken or to be taken by Seller hi connection
with the consummation of the transactions contemplated by this Agreement. Except as set forth on
Schedule 4.19, there is no existing judgment, order, writ, injunction, or decree of any federal, state,
local, or foreign court, arbitrator, department, agency board, or instrumentality to which Seller is a
party or to which the Assets or the Business is subject

4.20 Conflicts of Interest in Ownership. Except as set forth in Schedule 4.20, to the
knowledge of Seller no shareholder, officer, director, or employee of Seller, nor any spouse, child,
or other relative of any such person (i) has any direct or indirect interest hi any competitor, supplier,
or customer of the Business, or (ii) owns, or has any interest, directly or indirectly, in any of the
property or assets owned by or leased to Seller or used in the Business or in any Intellectual
Property, or (Ui) has made any loans to, or received any loans from, Seller or the Business or is a
guarantor or surety of any obligations of Seller or the Business, or (iv) uses (with or without
consideration or payment) any of the property or assets used, owned or leased by Seller with respect
to the Business, or (v) is engaged in, or holds any interest in, a business competitive with any
business conducted by Seller.

4.21 Operating Permits and Licenses. Schedule 4.21 contains a list of all Permits.
Except as set forth in said Schedule, (i) such Permits constitute all permits, licenses, approvals
waivers, variances, registrations, certifications and consents necessary to own the Assets and
conduct the Business and use the Facility, (ii) each is in full force and effect, (iii) there is no
violation of any Permit, (iv) no proceeding is pending or, to the best knowledge of Seller,
threatened, seeking the revocation or limitation of any Permit, and (v) all of the Permits are fully
transferable to Buyer.

4.22 Regulatory Compliance. The Business has been conducted, and the Assets have
en maintained, and Seller is in compliance with, all applicable laws, regulations and orders of any
erai, state, local and foreign governmental authority (including, without limitation, zoning

cunances, building codes, civil rights and occupational health and safety regulations), and no
re^H168 "* excess of $500 individually or in the aggregate are presently anticipated to be
^quired to comply with any such laws, regulations and orders. Seller is not in default under, and

vent has occurred which, with the lapse of time or action by a third party, could result in default
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the terms of any such laws, regulations or orders or any judgment, writ, injunction, or decree
"f federal, state, local, or foreign court, arbitrator, department, agency board, or instrumentality

\\' h Seller is a party or the Assets or the Business is subject.

4.23 Environmental Compliance.

a. Hazardous Materials. The term "Hazardous Material(s)" shall mean any
chemical, substance or material that is (i) classified as a "hazardous substance", "hazardous waste",

llutant or contaminant or radioactive contaminant under any federal, state or local law, regulation
order including, without limitation, the Comprehensive Environmental Response,

Compensation and Liability Act of 1980, as amended ("CERCLA"), or the regulations promulgated
thereunder, or the Resource Conservation and Recovery Act, as amended, or the regulations
promulgated thereunder, or (ii) a petroleum product, or (iii) asbestos, or (iv) a substance subject to
control under the Federal Water Pollution Act, or the regulations promulgated thereunder, the Clean
Air Act, or the regulations promulgated thereunder, or any other federal, state or local law or
regulation relating to pollution or the protection of people or the environment (including, without
limitation, ambient air, surface water, groundwater, land surface or subsurface strata).

b. No Hazardous Materials on or Migrating to or from Property. Except
as set forth on Schedule 4.23 and after due and reasonable investigation, neither Seller nor any
previous owner, tenant, occupant or user of the Real Property or Facility nor any other person, has
engaged in or permitted any operations or activities upon, or any use or occupancy of the Real
Property or Facility, or any portion thereof, for the purpose of or in any way involving the
transportation, handling, manufacture, treatment, storage, use, generation, release, discharge,
refining, dumping or disposal, or arranging fot_Jransportation or treatment, of any Hazardous
Materials (whether legal or illegal, accidental or intentional) on, under, in or about the Real
Property or Facility, or transported any Hazardous Materials to, from or across the Real Property or
Facility, nor are there any Hazardous Materials presently constructed, deposited, stored or
otherwise located on, under, in or about the Real Property or Facility, nor have any Hazardous
Materials migrated from the Real Property or Facility upon or beneath other properties, nor have
any Hazardous Materials migrated or threatened to migrate from other properties upon, about or
beneath the Real Property or Facility.

c. No Asbestos or PCBs on Property. Except as set forth on Schedule 4.23,
there is not constructed, placed, deposited, stored, released, disposed of nor located on the Real
Property or the Facility or any other facility used in the Business, any (i) polychlorinated biphenyls
(PCBs) nor transformers, capacitors, ballasts or other equipment which contains dielectric fluid
containing PCBs, or (ii) asbestos-containing materials in any form , or (iii) lead based paint, or (iv)
formaldehyde foam insulation.

d. Environmental Permits. Included within the list of Permits on Schedule
-21 are all permits and other governmental authorizations currently held by Seller pursuant to or

relating^ to any environmental law or regulation applicable to the Business (the "Environmental
ermrts"). Except as set forth on Schedule 4.23, Seller has at all times conducted the Business in
mpuance with the Environmental Permits. The Environmental Permits constitute all of the

pennats, approvals, certificates, or other authorizations required to be obtained form any public,
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ernmental, regulatory or judicial authority to conduct the Business in the same manner it is
presently conducted by the Seller.

e. No Underground Tanks or Improvements on Property. Except as set
forth on Schedule 4.23 and after due and reasonable investigation, no underground improvements,
including but not limited to USTs, treatment or storage tanks, sumps, or water, gas or oil wells are
or have ever been located on the Real Property or Facility, and no containers, cylinders, drums or
cans are or were buried, stored or deposited in or on or under the Real Property or Facility.

f. Compliance with Environmental Requirements. Except as set forth on
Schedule 4.23 and after due and reasonable investigation, the Real Property and Facility and the
existing and prior uses and activities thereon, including but not limited to the use, maintenance and
operation of the Real Property and Facility and all activities and conduct of the Business and any
prior businesses, comply and have at all times complied in all respects with all environmental laws,
rules, orders and regulations of all federal, state and local governments and agencies which are
applicable to Seller or the Business, including without limitation the laws and regulations listed in
Section 4.23(a) above (the "Environmental Laws").

g. No Notice of Violation or Litigation. Except as set forth on Schedule 4.23
and after due and reasonable investigation, neither Seller nor any prior owner or occupant of the
Real Property or Facility has received notice or other communication concerning any alleged
violation of an Environmental Law, whether or not corrected to the satisfaction of the appropriate
authority, nor notice or other communication concerning alleged liability under any Environmental
Law in connection with the Real Property or Facility, and there exists no writ, injunction, decree,
order or judgment outstanding, nor any Legal Proceeding, claim, citation, directive, summons or
investigation, pending or threatened, relating to the ownership, use, maintenance or operation of the
Real Property or Facility by any person, or from alleged violation of Environmental Laws or from
the suspected presence of Hazardous Materials thereon, nor does there exist any basis for such
lawsuit, claim, proceeding, citation, directive, summons or investigation being instituted or filed.

h. Expenditures. Schedule 4.23 contains a complete list, with respect to the
Business, of (i) each planned expenditure in excess of $500 relating to environmental compliance
which has been budgeted by the management of Seller for next four (4) years following the Closing
Date, and (ii) all facilities to which any Hazardous Materials were or may have been sent by Seller
for treatment or disposal.

t0

Filings and Audits. No filing by or on behalf of Seller has been made or
t made ̂  rcsPect to ^ Business pursuant to Section 103(c) of CERCLA. To

best of Seller's knowledge, after making reasonable investigation, there are no Hazardous
v^. discharged on, disposed of, stored on, or contaminating any property used in connection

know BUSineSS' CXCept M disclosed m Schedule 4.23 Schedule 4.23 identifies, to Seller's bestkd . . ,
RrounH ^ 3^ reasonable investigation, all environmental due diligence audits or assessments and

a*er and soil monitoring studies undertaken by governmental agencies or by or for Seller.

°f Sell ' -'" Environmental Disclosure Statement. Schedule 4.23 describes the status
61 s ^vironmental compliance programs relating to the Business conducted at the Facility
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d compliance schedules relating to the Business which are in force at the Facility as of the date of

this Agreement.

4.24 Brokers. Seller has not expressly or impliedly engaged any broker, finder or agent
with respect to this Agreement or any transaction contemplated by this Agreement except for
Einhom Associates, Inc. whose fee shall be paid by Seller.

4.25 Health and Safety Disclosure Statement Schedule 4.25 describes the status of
Seller's health and safety compliance programs relating to the Business and compliance schedules
relating to the Business which are hi force at the Facility, as of the date set forth therein, and all
health and/or safety litigation and proceedings pending or threatened by government officials or
third parties with respect to the Business or the Facility.

426 Taxes. Seller has filed all tax returns with respect to the Business that it is required
to file. All Taxes (as hereinafter defined) with respect to the Business which are due and payable
prior to the Closing Date have been or will be duly and properly computed, reported, fully paid and
discharged or accrued, or adequate provision has been made therefor. There are no unpaid Taxes
with respect to any period ending on or before the Closing Date which are, or would become, a lien
on the Assets, except for current Taxes not yet due and payable. As used herein, the term "Taxes"
shall include all federal, state local and foreign taxes, assessments or other governmental charges
(including, without limitation, net income, gross income, excise, franchise, sales, use and value
added taxes, taxes withheld from employees' salaries, wages and benefits and amounts paid to
independent contractors and other withholding taxes and obligations and all deposits required to be
made with respect thereto), levies, assessments, deficiencies, import duties, licenses and registration
fees and charges of any nature whatsoever, including any interest, penalties, additions to tax or
additional amounts with respect thereto, imposed by any government or taxing authority which are
levied upon the Assets. There exist no unresolved claims that could be a lien against the Business
by any authority in a jurisdiction where Seller does not file tax returns and Seller is subject to
taxation by such jurisdiction.

4.27 No Misleading or Untrue Statements. None of the statements or information
contained in any of the representations, warranties, covenants, or agreements of Seller set forth in
this Agreement or in any of the schedules, exhibits, financial statements, certificates, reports, lists,
or instruments attached hereto, or delivered or to be delivered to Buyer hereunder, contains any
untrue statement of a material fact or omits a material fact necessary to make the statements
contained herein or therein in light of the circumstances under which they were made not
mis eading. Seller has delivered to Buyer true, correct and complete copies of all documents and

mputer disks containing information included in the Assets.

REPRESENTATIONS AND WARRANTIES OF BUYER.

Buyer hereby represents and warrants to Seller that:
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51 Corporate Status. Buyer is a corporation duly organized, validly existing and in
d standing under the laws of the State of Delaware, and qualified to conduct business in the

It te of Missouri, and has all necessary corporate power and authority to execute, deliver and
rform this Agreement All of the capital stock of Buyer is owned by IPI International, Inc., a

Delaware corporation Buyer was incorporated on January 14,1998.

5.2 Corporate Authority. The execution and delivery by Buyer of this Agreement and
the other documents and instruments contemplated hereby and the performance by Buyer of its
obligations hereunder and thereunder have been approved by all necessary corporate action and no
other corporate proceedings on the part of Buyer will be necessary to effect or approve the
transactions contemplated by this Agreement The Board of Directors of Buyer has duly and
effectively authorized and approved the execution and delivery of this Agreement, the transactions
contemplated herein, and the execution and delivery by Buyer of all documents necessary or
appropriate to the performance hereof. Neither the execution nor the delivery of this Agreement
nor the consummation of the transactions contemplated hereby will violate Buyer's Certificate of
Incorporation or Bylaws.

53 Brokers. Buyer has not expressly or impliedly engaged any broker, finder or agent
with respect to this Agreement or any transaction contemplated by this Agreement.

5.4 Guaranty. The execution and delivery of the Guaranty by Guarantor and the
performance of its obligations thereunder have been approved by all necessary corporate action.

5.5 Mailing of Notices. Buyer has sent the form of notice to creditors attached hereto
as Exhibit N to each of the parties on the list of creditors provided by Seller and attached hereto as
Exhibit O. All notices were sent by certified mail except those sent outside of the United States
which were sent by registered mail. No representation or warranty is made by Buyer with respect
to receipt of such notices.

<>• PRE-CLOSEVG COVENANTS.

6.1 Conduct of Business. Prior to the Closing Date, Seller shall conduct the Business
and preserve the Assets in compliance with each the matters which is the subject of a representation
or warranty set forth in Section 4.6 and shall not do or permit the occurrence of any of the matters
which is the subject of a representation or warranty in Section 4.7 without the prior written consent
ofBuyer.

6-2 Leases. Prior to the Closing Date, Seller shall obtain from the lessor under eachJeacp Of ° •
«>c or personal property a statement that Seller has not been and is not currently in default
ereunder and such statement shall be in form and substance reasonably acceptable to Buyer.

6-3 Consents. Seller will obtain, on or before the Closing Date, all Required Consents.

^ 6.4 Access and Information. Prior to the Closing Date, Seller shall permit Buyer and
("Ae P » CeS) agents> accountants, counsel, auditors and other advisors and representatives
pg^ )to make or cause to be made such investigation of the Business, assets, properties, and

el of Seller as Buyer may deem necessary or advisable. The fact that an investigation is
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dertaken shall not affect the representations and warranties made by Seller hereunder, or Buyer's
^hts hereunder, including Buyer's rights to indemnification pursuant to Section 14 hereof. Buyer

d 'ts Agents shall, during normal business hours, have full access to the Real Property and
facility and to all of Seller's assets and properties, personnel, books and records (financial or
otherwise), including, but not limited, to subsidiary ledgers, lists of suppliers, employee payroll
information, computer program and data, blueprints, floor plans, Intellectual Property and all other
data, information and material necessary for the operation of the Business. Seller shall furnish to
Buyer and its Agents such financial and operating data and other information (or copies thereof)
with respect to the Business as Buyer or its Agents may from time to time reasonably request
Seller will cause its employees, advisors, counsel, auditors and accountants to cooperate with Buyer
and its Agents in making available to them all financial and other information reasonably requested.
Seller shall provide Buyer with access to the Real Property and Facility for the purposes of

investigation and taking of physical samples for analysis.

6.5 Supplements to Schedules. Prior to the Closing Date, Seller shall by written notice
to Buyer supplement or amend any Schedule hereto to update or correct any matter which would
constitute a breach of any representation or warranty set forth herein. Such supplemental or
amended Schedule shall not be deemed to cure any breach of such representation or warranty
unless Buyer has expressly waived such breach in writing prior to the Closing Date.

6.6 Bulk Transfer Laws Relating to Successor Liability. Buyer and Seller agree that
they will comply with the provisions of any bulk transfer or sales laws of Missouri in connection
with the transactions contemplated by this Agreement. Seller further agrees to indemnify Buyer for
any successor liability that accrues to Buyer because of Seller's failure to comply with any Missouri
bulk transfer or sales law.

6.7 Cooperation. The parties hereto will use their best efforts to satisfy all conditions
precedent contained in Sections 8 and 9 hereof, and will cooperate with each other in every
reasonable way in carrying out the transactions contemplated by this Agreement, in obtaining any
and all Permits necessary for Buyer to operate the Business, in furnishing the information requested
pursuant to Section 6.4 above,; and in executing and delivering all documents, instruments, and
copies thereof necessary or useful to the other party.

6-8 [INTENTIONALLY DELETED]

,. 6*9 Additional Financial Statements. Seller shall provide Buyer with copies of all
Sell ' and Unaudited financial statements regarding the Business which are issued by Seller or

er s accountants prior to the Closing, within two (2) days of issuance to Seller's management.

Buyer shaU°-rf N°M "^ Hazardoua Waste Disposal Prior to the Closing Date, Seller and
specificati ^ and ^gregate in one location all Inventory that does not conform to applicable
("Waste M^ f , ^") ^ ^ waste materials, hazardous, non-hazardous, special or other
Material s h a t i ^ ^ WCTe generaled m ** operation of Seller's business. NCM and Waste
between B ^ ** included ™ ^ Assets purchased by Buyer. In the event of any dispute

uyer and Seller regarding the identification by Buyer of NCM or Waste Materials, the
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A termination by Buyer shall prevail. Seller shall, at its sole expense, remove from the Facility and
depose of all Waste Materials on or within 60 days of the Closing Date.

6.11 Post-Closing Disposition of Excluded Inventory.

a. Buyer may elect to purchase some or all of the NCM from Seller at a price and on such
other terms as may be agreed by the parties. Any NCM that has not been purchased by Buyer
within ninety (90) days after the Closing Date shall be removed immediately from the Facility by
Seller at Seller's expense..

b. Buyer may elect (but shall not be required) to purchase or find a third party buyer for all
or a portion of the Excluded Inventory identified on Schedule 1.2(cXl) as "Inactive (Dead or Slow)
raw material inventory" or "Obsolete raw material inventory not included on Inactive (Dead or
Slow) list" or "Inventory over one year shelf life". If Buyer or a third party purchases such
Excluded Inventory within 18 months following the Closing Date, then Seller shall be paid the
applicable price set forth on Schedule 1.2(cXl) as adjusted for the quantity purchased. Seller shall,
at its sole expense, remove from the Facility any and all of such inventory which remains unsold 18
months following the Closing Date.

7. EMPLOYEES.

7.1 On and as of the Closing Date, Seller will take all action necessary to terminate the
employees of the Business. Buyer sb?11 have the right, but not the obligation, to make offers of
employment to the employees (including sales representatives) of the Business. Seller shall not
make any promise, representation or undertaking on behalf of Buyer to any employees (including,
without limitation, representations as to employment by Buyer). Buyer shall notify Seller in
writing five (5) days prior to the Closing of the name of any employee of Seller that Buyer does not
intend to employ upon Closing.

7.2 Seller agrees to provide and administer COBRA benefits after the Closing Date to
persons receiving or eligible to receive COBRA benefits from Seller on or prior to the Closing Date
as required by the Employee Retirement Income Security Act ("ERISA"), including, without
imitation, any person receiving COBRA coverage for any reason prior to the Closing and any
employee not hired by Buyer and such employee's eligible beneficiaries. Buyer is not assuming
any liability under ERISA relating to the offering of COBRA benefits or the administration of
COBRA benefits with respect to such persons.

7.3 Seller shall be liable for, and Buyer shall not assume any liability for, any and all
niployee Obligations. Seller shall pay prior to Closing all accrued salaries and wages and accrued

uon, and all other Employee Obligations as and when due, whether required by contract,
e> policy, practice or otherwise and whether or not an employee is subsequently employed by

re?yCr SeUer ShaU pay ^ WARN Liabilities and liabilities arising under or imposed by state law
co t ° ̂ aat ^t&wns or mass layoffs which arise in whole or in part from the transactions

mPlated by this Agreement or from events on or prior to the Closing Date.
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7 4 Seller shall retain the liability to provide post-retirement heaJ NT

and pension benefits to employees who, as of the Closing Date, are eligi>
undeTplans maintained by Seller which are not continued by Buyer ('"
become eligible to receive benefits under Terminated Plans upon their reti:

with Buyer.

7.5 Seller shall be responsible, in accordance with the terms of its applicable Ww-
lans for all health care claims incurred by its employe«s and their dependents prior to the Closing

Date ' For purposes of this Section 7.5, a health care claim shall be deemed incurred when the
services giving rise to the claim are rendered, regardless of when such claim is billed by the service
provider or filed by the employee or dependent

7.6 Seller shall amend the provisions of hs 1996 Key Employee Performance Incentive
Plan ("Incentive Plan") so that all outstanding performance units granted under the Incentive Plan
shall become immediately exercisable for employees employed by Seller on the day before the
Closing Date. Seller shall pay the value of the outstanding performance units to the applicable
employees within 30 days after the Closing Date.

8. CONDITIONS TO OBLIGATION OF BUYER.

The obligation of Buyer to consummate and effect the transactions contemplated by this
Agreement shall be subject to the satisfaction, on or prior to the Closing Date, of each of the
following conditions, which are intended solely for the benefit of Buyer and which may be waived
only in writing by Buyer at its sole election:

8.1 No Material Adverse Change. Except as disclosed on Schedule 4.7, during the
period from October 31, 1997 to the Closing Date, none of the events listed in Section 4.7 of this
Agreement shall have occurred.

8.2 Representations and Warranties The representations and warranties of Seller set
forth in Section 4, or contained elsewhere in this Agreement, or in any certificate or document
delivered pursuant to this Agreement, shall be true and correct on and as of the Closing Date as if
made on and as of the Closing Date.

8-3 Performance of Agreements. Seller shall have performed and complied with its
covenants and agreements contained in this Agreement required to be performed or complied with
on or prior to the Closing Date.

-4 Receipt of Documents. Buyer shall have received all certificates, instruments,
agreements, opinion letters and other documents to be delivered by Seller on or before the Closing
10 2 b^TSUant t0 thiS Agreement» including without limitation, all documents identified in Section

that anv f i, ^"^ °* Transactions. Buyer shall not have been advised by its legal counsel
of any Of th trfnsacti°ns herein contemplated are not legal or valid or that the form or substance
satisfact C °*5m*ons> certificates, instruments of transfer or other documents hereunder are not
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Bulk Sales. Seller shall have complied with the provisions of any bulk transfer or
' f the State of Missouri or any other state which are applicable to the transactions

contemplated by this Agreement.

8 7 Absence of Litigation. There shall be no pending or threatened litigation or
or regulatory action seeking to restrain, prevent, rescind, or change the terms and

Dntained in this Agreement or to obtain damages hi connection with any of the
^nTactions contemplated herein or any injunction restraining any of the transactions contemplated
herein or any aspect thereof, or any failure to comply with any regulatory requirements with respect
to this Agreement or the transactions contemplated herein.

8 8 Consents Obtained. All Required Consents shall have been obtained and satisfied
by Seller (at Seller's expense if payments are required) and copies thereof delivered to Buyer.

8.9 Receipt of Licenses and Approvals. Buyer shall have received all Permits from
any government agency or third party necessary or advisable for Buyer to carry on the operation of
the Business.

8.10 Inventory. Buyer shall have inspected and conducted a physical count of the
Inventory on or prior to Closing Date.

8.11 Personal Property Leases. In the event the terms of any lease of personal property
are not acceptable to Buyer, Buyer and the lessor under such lease shall have entered into an
amendment of such lease containing terms and conditions acceptable to Buyer.

8.12 Real Property Lease. Buyer and JarbTJe Investments, L.L.C. shall have entered
into a t lease covering the Facility in the form of Exhibit D attached hereto ("Lease"), and Mr. Dean
Jarboe shall have entered into an indemnification agreement with Buyer in the form of Exhibit Q
attached hereto Crease Indemnity").

8.13 Employment Agreement. Messrs. Rodney Jarboe and Jeffrey Jarboe each shall
have entered into an employment agreement with Buyer in the forms attached hereto as Exhibits E
and F, respectively (the "Employment Agreements").

8.14 Indemnification Agreements. Each shareholder of Seller shall have entered into
an indemnification agreement with Buyer in the form of Exhibit G attached hereto (the
"Indemnification Agreements"), and Deana Jarboe shall have entered into an Agreement Not to
Compete in the form of Exhibit P attached hereto.

8-15 Consulting Agreement. Mr. Dean Jarboe shall have entered into a consulting
agreement with Buyer in the form of Exhibit H attached hereto (the "Consulting Agreement").

8-16 Lender Approval. Buyer's lender shall have rendered its written consent and
approval to the transactions contemplated herein.

8.17 Board of Director Approval. The Board of Directors of Buyer shall have rendered
consent on or prior to Closing of the transactions contemplated herein.
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g 18 products Liability Insurance. Seller shall have provided Buyer with evidence of
discontinued product liability insurance required under Section 12.10 below.

g 19 Opinion of Seller's Counsel. Buyer shall have received a legal opinion
letter from counsel to Seller in form of Exhibit I attached hereto.

8.20 [INTENTIONALLY DELETED]

8.21 Belgium Affiliate. On or prior to the Closing Date, Buyer shall have acquired all of
the outstanding capital stock, and all other equity interests in, Futura-Tech International NV.

8.22 Assignment of Contracts. Seller shall have entered into an assignment of contracts
with Buyer in the form of Exhibit R attached hereto (the "Assignment of Assumed Contracts").

9. CONDITIONS TO OBLIGATION OF SELLER.

The obligation of Seller to consummate and effect the transactions contemplated by this
Agreement shall be subject to the satisfaction, on or prior to the Closing Date, of each of the
following conditions, which are intended solely for the benefit of Seller and which may be waived
in writing by Seller at its sole election:

9.1 Representations and Warranties. The representations and warranties of Buyer set
forth in Section 5 or contained elsewhere in this Agreement, or in any certificate or document
delivered pursuant to this Agreement, shall be true and correct on and as of the Closing Date as if
made on and as of the Closing Date.

9.2 Performance of Agreements. Buyer shall have performed and complied in all
respects its covenants and agreements contained in this Agreement required to be performed or
complied with on or prior to the Closing Date.

93 Absence of Litigation. There shall be no pending or threatened litigation or
governmental or regulatory action seeking to restrain, prevent, rescind, or change the terms and
conditions contained in this Agreement or to obtain damages hi connection with any of the
transactions contemplated herein or any injunction restraining any of the transactions contemplated
herein or any aspect thereof, or any failure to comply with any regulatory requirements with respect
to this Agreement or the transactions contemplated herein.

"•4 Opinion of Buyer's Counsel Seller shall have received a legal opinion letter from
counsel to Buyer (which, at Buyer's sole election, may be Buyer's in-house staff counsel) in the
form of Exhibit J.

jv , 9<S Payment of Purchase Price. Buyer shall have paid to Seller the portion of the
caase Price payable on the Closing Date pursuant to Section 3.1 hereof.

•6 Guaranty. Guarantor shall have delivered to Seller the fully executed Guaranty.
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I
o 7 Receipt of Documents. Seller shall have received all certificates, instruments,

merits opinion letters and other documents to be delivered by Buyer on or before the Closing
nt ursuant to this Agreement, including without limitation, all documents identified in Section

10.3 below.

9.8 Validity of Transactions. Seller shall not have been advised by its legal counsel
that any of the transactions herein contemplated are not legal or valid or that the form or substance
of any of the opinions, certificates, instruments of transfer or other documents hereunder are not
satisfactory to such counsel.

9.9 Real Property Lease. Buyer and Jarboe Investments, LX.C. shall have entered

into the Lease.

9.10 Employment Agreement. Buyer and each of Messrs. Rodney Jarboe and Jeffrey
Jarboe shall have entered into their respective Employment Agreements.

9.11 Consulting Agreement. Buyer and Mr. Dean Jarboe shall have entered into the
Consulting Agreement

9.12 Assignment of Contracts. Buyer shall have entered into the Assignment of
Assumed Contracts.

10. CLOSING.

10,1 Time and Place. The transactions contemplated by this Agreement are to be
closed, and all deliveries in connection therewith shall be deemed to bemade, at the offices of
PMC, Inc. located at 12243 Branford Street, Sun Valley, California on MS8&/_, 1998 at 4 pjn.
California time, or at such other place, date and/or time as may be mutually agreed upon in writing
by Seller and Buyer (the closing and the date thereof are referred to herein as the "Closing" and the
"Closing Date", respectively). All proceedings to take place at the Closing shall take place
simultaneously, and no delivery shall be considered to have been made until all such proceedings
have been completed

10 2 Deliveries of Seller. At the Closing, Seller shall deliver or cause to be delivered to
uyer, the following duly executed instruments, documents or items:

, *• Bill of Sale. Executed bills of sale or other appropriate instruments of
* c ** c°nveying Seller's right, title and interest in the Assets to Buyer hi the form attached hereto
35 Exhibit K ("Bill of Sale");

b- Possession. Possession of all of the Assets;

leases of °* Otner Assignments. Separate assignments of any Assumed Contracts,
Personal property and transferable Permits;

tra'i Certificates of Title. Certificates of Title for any automobiles, trucks,
ers Or other titled vehicles transferred hereunder and any and all inspection reports,
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d. Opinion of Buyer's Counsel. The opinion of counsel to Buyer, dated as of
the Closing Date, as provided in Section 9.4.

e. Guaranty. The Guaranty.

f. Assumption Agreement. An assumption of the Assumed Liabilities in the
form of Exhibit M attached hereto ("Assumption, of Liabilities").

10.4 Risk of Loss. At the Closing, Seller shall deliver physical possession of all tangible
Assets, including the Inventory, and all improvements to the Real Property and Facility, in the same
physical condition as they exist as of the date that Buyer inspected the Inventory, except for normal
wear and tear and changes or sales of Inventory occurring in the usual and ordinary course of
business or incident to customary use of the same. All risk of loss as a result of any destruction,
damage or depletion of or to tangible Assets, including the Inventory and the Real Property,
Facility and improvements thereto, prior to Closing, whether by reason of fire, theft, accident,
flood, earthquake or other cause, shall be borne by Seller, and all insurance proceeds payable as a
result thereof shall be paid and belong solely to Seller.

11. Confidentiality.

11.1 Confidential Information. The term "Confidential Information" shall mean all
data, reports and information, whether written or unwritten, and all summaries, notes, abstracts and
other compilations or derivations, copies and extracts thereof, that is disclosed, divulged, delivered
or otherwise made available by one party to the other in connection with the transactions
contemplated hereby; provided that the term Confidential Information shall not include any data,
reports or information that is generally known or readily available from public or trade sources or
obtained from a third party which is under no obligation of confidentiality or which is
independently developed or discovered by the recipient as evidenced by written records.

11.2 Non-Disclosure. Each party agrees that prior to the Closing and at all times
following the Closing or any termination of this Agreement, it shall not, except as required by law,
disclose or divulge the other party's Confidential Information to any individual or entity other than
to the divulging party's Agents on a need-to-know basis. All such Agents shall be informed of the
confidential nature of the Confidential Information and shall maintain the Confidential Information
m strict confidence.

113 No Public Announcements. Each party agrees to hold the terms of this
Agreement in the strictest of confidence, and, except as required by law and except for disclosures
0 <ne parties' respective Agents on a need-to-know basis, neither the Seller nor the Buyer shall,

out the consent of the other (i) disclose to any person or entity the existence, terms or
n ons °f this Agreement or the transactions contemplated hereby, or (ii) make any
ouncement to Seller's employees or to the public or any third party regarding the same.

*•' Termination. Upon termination of this Agreement, each party shall, upon request
other party, immediately return to the other party its Confidential Information which is in
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form or stored by any magnetic, electrical or mechanical means. The provisions of this
Section 11 -4 snall survive any termination of this Agreement.

11.5 Parties Bound. Each party agrees to cause their respective officers, directors,
hareholders, and Agents to comply with the provisions of this Section 11.

12. POST-CLOSING COVENANTS.

12.1 Transaction Expenses and Taxes. Whether or not the transactions contemplated
by this Agreement are consummated, the parties hereto shall each bear their own expenses incurred
in preparation for and in contemplation of this Agreement being consummated, including but not
limited to fees for attorneys, accountants and other advisors. Seller shall pay all sales, use, transfer,
registration, conveyance, net worth, bulk transfer, business and occupation, value added, gross
taxes or other taxes, duties, excises, assessment or governmental charges, permit application
preparation and filing fees, charges and costs and permit transfer fees (collectively, "Transactional
Taxes") imposed by any taxing jurisdiction or governmental entity with respect to the sale, transfer
or assignment of the Assets or otherwise on account of this Agreement or the transactions
contemplated herein. Buyer shall provide Seller with appropriate exemption certificates where
available, within 30 days after the Closing Date. Seller shall be liable for all income and franchise
taxes with respect to the sale, transfer or assignment of the Assets or the consummation of the
transactions contemplated by this Agreement

122 Further Assurances. From and after the Closing Date, and without further
consideration or expense to Buyer, Seller shall execute and deliver such further instruments of
conveyance and transfer and shall take such further action as Buyer may reasonably request to more
effectively convey, transfer and vest in Buyer title to the Assets to be transferred in accordance with
the terms of this Agreement Seller shall also deliver or will cause to be delivered to Buyer on the
Closing Date, and at such other times and places as shall be reasonably agreed upon, such
additional instruments and documents as Buyer may reasonably request for the purpose of carrying
out the terms and conditions of this Agreement

123 Access to Records. For a period of four (4) years after the Closing Date, Seller
shall have the right at any reasonable time to inspect and copy the transferred books and records,
and Buyer shall have the right at any reasonable time to inspect and copy the books and records of
the Business retained by Seller, including tax returns and related work papers related to the
Business. Neither party shall dispose of any such books or records within four (4) years of the
Closing Date without giving the other party 60 days' written notice and the opportunity to review,
c°Py or retain them.

12.4 Use of Name. Within five (5) business days after the Closing Date, Seller shall
e ver to Buyer evidence of filing with all applicable authorities of all documents necessary to
gaUy change the names of Seller, Futura Licensing Corp., Futura Technologies, Inc., FCI, Inc.

to ^ura Coatings Europe (and all other affiliates of Seller except Futura-Tech International NV)
B which are not deceptively similar to Futura Coatings, Futura Licensing or Futura
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Technologies and which do not include the words "Futura" or "Futura-Tech" or TCI". Within 60
<kys after the Closing Date, Seller shall have caused Futura Coatings Europe to be dissolved.

12.5 Prorations. Except for items constituting a part of the Assets or Transactional
Taxes and subject to any provision of this Agreement to the contrary, on-going fees and charges
which are payable by Seller or attributable to the conduct of the Business or the ownership,
possession or use of the Assets, including fuel, water, sewer, electrical and other utility charges, and
personal property taxes shall be prorated as of the Closing Date.

12.6 Moving Expenses. So long as Buyer occupies the Facility, if Buyer is required by
any federal, state or local governmental authority to close or move all or part of the Business to
another location, or to suspend operation of the Business for more than 10 days in order to conduct
environmental testing, investigation or remediation work as a result of environmental conditions
existing on or prior to the Closing Date, then Seller shall pay all moving costs and expenses
incurred by Buyer in connection with or arising from moving the Business to another location no
more than 50 miles from the Real Property. If the new location is more than 50 miles from the Real
Property, Buyer shall pay the additional cost Such costs shall include, without limitation, labor,
freight and transportation costs to disassemble and move all assets and properties at the Facility and
to reassemble and install the same at the new location, and the cost of obtaining new permits or
amending permits necessary for the operation of the Business at the new location. Such costs shall
not include profits lost due to shut down of the Business during the move. The provisions of this
paragraph 12.6 shall not be construed to limit, or constitute an election of, any remedies available to
Buyer in the event of a breach of any representation, warranty or covenant of Seller in this
Agreement.

12.7 Within sixty (60) days after the Closing Date, Seller, at its sole expense, shall
complete installation of (a) secondary containment or other spill protection for all solvent storage
and transfer operations and (b) secondary containment for all bulk tank storage and unloading
operations, in all cases in a form and manner which complies with all applicable laws, regulations
and rules, (collectively, "Secondary Containment").

12.8 Within thirty-five (35) days after the Closing Date, Seller, at Seller's sole expense,
snail have permanently disconnected all USTs formerly owned or operated by Seller from the
Facility's delivery systems and shall have permanently capped them off so as to be unusable.

12.9 Within thirty (30) days after the Closing Date, Seller, at its sole expense, shall
obtain and provide evidence to Buyer that the indoor storage of all flammable materials used in the
Business meets all applicable statutes, laws, rules, regulations, codes, ordinances and insurance
Policies, and that Seller has obtained all necessary permits and regulatory approvals to store in totes
indoors at the Facility, and to transfer to drums, pails and tanks, all solvents used hi the operation of

e Business, including, without limitation, xylene, toluene, methyl ethyl ketone and mineral spirits.

12.10 Seller shall obtain and maintain discontinued product liability insurance for a period
ve years after the Closing Date covering all products manufactured or sold by Seller prior to the

o*
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TERMINATION.

13.1 Termination by Buyer. Buyer may (but shall not be obligated to) terminate this
Agreement by giving written notice to the Seller at any time on or prior to the Closing Date if:

a. Any condition set forth in Section 8 above shall not have been fulfilled on or
before the date specified for the fulfillment thereof or, in any event, by the day prior to the Closing
Date, or

b. There shall have been a default or a adverse breach of any of the covenants
and agreements of Seller under this Agreement or there shall have been a material and adverse

• misstatement, inaccuracy, error or omission in any of the representations or warranties of Seller
contained in this Agreement, or in any writing or instrument delivered by or on behalf of Seller
pursuant hereto (including the Schedules hereto); or

c. There shall have been any damage, loss or destruction of or to the tangible
Assets or the Real Property or Facility, individually or in the aggregate in excess of $25,000
(\vhether or not covered by insurance).

13.2 Termination by Seller. Seller may (but shall not be obligated to) terminate this
Agreement by giving written notice to the Buyer at any time on or prior to the Closing Date if:

a. Any condition set forth in Section 9 above shall not have been fulfilled on or
before the date specified for the fulfillment thereof; or

b. There shall have been a material and adverse default or a material and
adverse breach of any of the covenants and agreements of Buyer under this Agreement, or there
shall have been a material and adverse misstatement, inaccuracy, error or omission in any of the
representations or warranties of Buyer set forth in Section 5 above.

13J Failure to Perform. If any of the parties hereto fails to perform any of its
obligations hereunder, the aggrieved party may seek any available legal or equitable remedies in
addition to those provided herein; provided that in no event shall Buyer be liable for lost profits or
consequential, punitive or incidental damages.

13.4 Survival. The provisions of this Section 13 shall survive any termination of this
Agreement

H INDEMNIFICATION.

4-l Indemnification by Seller. Seller hereby agrees to indemnify and defend and hold
its shareholders, directors, officers and employees (collectively, "Buyer Affiliates")

rom and against any and all judgments, suits, losses, demands, claims, causes of action,
"ties, fines, penalties, response, remedial or inspection costs, and all other costs and

1 uu-luding, without limitation, attorneys and consultants fees, court costs, investigation
laboratory and litigation costs, of any kind or nature, known or unknown, contingent
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therwise (collectively, "Liabilities") which are asserted against or incurred by Buyer or a Buyer

Affiliate as the result of or arising from:

a. Any breach, misstatement, inaccuracy, error or omission in any of the
resentations and warranties of Seller contained in this Agreement (including the Schedules

hereto) or in any writing or instrument delivered by or on behalf of Seller pursuant hereto;

b. Any failure of Seller to perform or comply with any of its obligations,
covenants or agreements contained in this Agreement;

c. The failure of Seller to report the purchase of the Assets in accordance with
the allocations required by Section 3.4;

<L The failure of Seller to assume, pay, perform or discharge any or all of the
Excluded Liabilities (including without limitation, the Employee Obligations), and all suits,
proceedings, demands, assessments, judgments, costs, attorneys fees, costs and expenses incident to
any matter relating to the Excluded Liabilities, including reasonable overhead expenses and all
actual costs, charges and expenses incurred for the participation of officers and employees of Buyer
in defense thereof after the Closing Date;

e. Any failure to comply with laws of any jurisdiction relating to bulk transfers
which may be applicable in connection with the transfer of the Assets to Buyer, including, without
limitation, the failure of the notice to creditors attached hereto as Exhibit N to comply with
applicable law,

f. Except to the extent expressly provided otherwise herein, Seller' s conduct of
the Business or ownership of the Assets or Real Property or Facility prior to Closing, or any act or
omission or negligence or failure to act by Seller or by any employee, agent, contractor, customer
or invitee of Seller on or prior to the Closing; or

g. Any and all claims against Buyer or Buyer's insurance carriers made by
former employees of Seller or eligible beneficiaries of former employees of Seller, who (i) received
COBRA coverage prior to the Closing Date or (ii) on the Closing Date, are within the time period
prescribed by law to elect to receive COBRA coverage from Seller.

h. Any and all Liabilities incurred by Buyer to obtain an occupancy certificate
and a special land use permit for the Premises from the City of Hazelwood, Missouri, including,
without limitation, modifications or alterations to the Premises or the Assets.

i- Any and all Liabilities incurred by Buyer arising from the lack of
completion of installation of Secondary Containment on the Closing Date.

Any and all Liabilities incurred by Buyer arising from the failure of Seller to^ • Any and all Liabilities incurred b
Connect and cap off the USTs as of the Closing Date.

obtai " ^y anc^ ^ Liabilities incurred by Buyer arising from the failure of Seller to
as of the Closing Date all necessary permits and regulatory approvals to store hi totes
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r
indoors at the Facility, and to transfer to drums, pails and tanks, all solvents used in the operation of
the Business, including, without limitation, xylene, toluene, methyl ethyl ketone and mineral spirits.

1. The failure of Seller to pay the claims attached hereto as Exhibit R,

m. The failure of Seller to timely and fully comply with all orders and
requirements of the fire marshal, building inspector, health and safety officer and all other
governmental authorities, including, without limitation, corrective actions ordered as a result of an
inspection of the Facility by such officials on April 1,1998.

142 Indemnification by Buyer. Buyer hereby agrees to indemnify and defend and hold
Seller harmless against any and all Liabilities which are asserted against or incurred by Seller as the
result of or arising from:

a. Any breach, misstatement, inaccuracy, error or omission in any of the
representations and warranties of Buyer contained in this Agreement or in any writing or instrument
delivered by Buyer pursuant hereto;

b. The failure of Buyer to materially comply with any of its obligations,
covenants or agreements contained in this Agreement;

c. The conduct of the Business or ownership of the Assets by Buyer after the
Closing; or

d. The failure of Buyer to report the purchase of the Assets in accordance with
the allocations required by Section 3.4.

143 Notice of Claims. If any indemnified party receives notice from a third party of the
assertion of any claim, the commencement of any suit, action or of proceeding, or of the imposition
of any penalty or assessment, or other Liabilities in respect of which indemnity may be sought
under this Agreement (a "Claim"), then the indemnified party shall promptly, but in any event no
later than ten (10) days before any response is due, provide the indemnifying party with notice of
toe Claim. The failure by an indemnified party to notify an indemnifying party of a Claim shall not
relieve the hdernnifying party of any indemnification responsibility under this Agreement except to
toe extent that such failure adversely prejudices the ability of the indemnifying party to defend such
Claim. Any indemnifiable Liability hereunder that is not a Claim (e.g., that does not involve a third
P^rty) shall be asserted by the indemnified party by promptly delivering notice thereof to the

emnifying party. If the mdemnifying party does not respond to such notice within 60 days after
receipt, it shall have no further right to contest the validity of such claim.

14.4 Assumption of Defense. The indemnifying party shall have the right to assume the
Control and management of the defense of a Claim, including compromise or settlement thereof, all
right OWn eixpense» "Chiding the employment of counsel. The indemnified party shall have die

° re separate counsel at its own expense. Each party shall provide me other in a timely
information under its control with respect to the defense, compromise or settlement

^C °t^er party ^^ reasonably request If the indemnifying party does not promptly
defense, compromise or settlement of a Claim, then the indemnified party shall have
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the right to control the defense or settlement of such Claim with counsel of its choosing; provided,
however, that the indemnified party shall not settle or compromise any Claim without the
indemnifying party's prior written consent unless (i) the terms of such settlement or compromise
release the indemnified party or the indemnifying party from any and all liability with respect to the
Claim, or (ii) the indemnifying party shall not have acknowledged its obligations to indemnify the
indemnified party with respect to such Claim in accordance with this Section 14 and established

i security in form and substance reasonably satisfactory to the indemnified party to secure the
f indemnifying party's obligations under this Section 14 with respect to the Claim.
t

14.5 Product Warranty Claims. Notwithstanding anything to contrary in this
Agreement, Buyer shall not be entitled to indemnification under this Agreement for the first
$50,000 of product warranty claims under any warranty or representation made by Seller with
respect to products sold in the ordinary course of the Business, for each year commencing on the
Closing Date.

14.6 Survival of Representations and Warranties. Each of the representations,
warranties, covenants and agreements of Seller set forth in this Agreement or in any schedule,
exhibit, financial statement, certificate, report, list, or instrument attached hereto, or delivered or to
be delivered to Buyer pursuant to this Agreement shall survive the Closing, expiration or
termination of this Agreement, the discharge of all other obligations owed by the parties to each
other, any transfer of title to the Real Property (whether by sale, foreclosure, deed in lieu of
foreclosure or otherwise) for an unlimited period of time.

14.7 Buyer's Rights. The due diligence investigation conducted by Buyer prior to
Closing, and any information which Buyer may have or obtain, shall not affect the representations

""and warranties made by Seller hereunder, or Buyer's rights hereunder, including without limitation,
Buyer's right to indemnification under this Section 14.

IS. MISCELLANEOUS PROVISIONS.

15.1 Notices. Any and all notices to any of the parties hereto provided for or permitted
under this Agreement or by law shall be given in writing by personal delivery, telecopier if receipt
is confirmed by the recipient within 24 hours, overnight delivery service if a signed receipt is
obtained, or by certified mail, return receipt requested, postage prepaid, addressed to such party at
the address set forth below or otherwise designated by such party for such purpose, and shall be
effective upon actual receipt or, if given by certified mail, as of five (5) days after the date of
mailing:

If to Buyer:
FC Acquisition Company
c/o PMC, Inc.
12243 Branford Street
Sun Valley, CA 91352
Atta: Legal Department
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If to Seller:
Future Coatings, Inc.
C/o Mr. Rodney Jarboe
13005 Conway Estates Drive
St. Louis, MO 63141

15.2 Waivers. No action taken pursuant to this Agreement, including an investigation
by or on behalf of any party hereto, shall be deemed to constitute a waiver, by the party taking such
action, of compliance with any representation, warranty, covenant or agreement contained herein or
in any ancillary document contemplated hereby. Except as expressly provided in this Agreement,
no delay or failure to exercise any right, power or remedy accruing to any party hereunder, upon
any breach or default of any party under this Agreement, shall impair any such right, or remedy, nor
shall it be construed to be a waiver of any such breach or default, or any acquiescence therein, or in
any similar breach or default thereafter occurring; nor shall any waiver of any single breach or
default be deemed a waiver of any other breach or default theretofore or thereafter occurring. The
Closing shall not be deemed to constitute a waiver of compliance with any representation, warranty,
covenant or agreement contained herein or in any ancillary document contemplated hereby. The
written waiver by Buyer or Seller of any of the conditions precedent to its obligations under this
Agreement shall not preclude it from seeking redress for breach of any other matter under this
Agreement.

153 Remedies. Seller acknowledges that the Business and the Assets are unique and
that Buyer will have no adequate remedy at law if Seller fails to perform any of Seller's obligations
hereunder. Accordingly, in addition to other remedies provided by law or this Agreement, Buyer
shall have the right to obtain specific performance and/or injunctive relief. However, no remedy
conferred by any of the specific provisions of this Agreement (including, without limitation,
Buyer's rights to terminate this Agreement) is intended to be exclusive of any other remedy, and
each and every remedy shall be cumulative and shall be in addition to every other remedy given

• hereunder or now or hereafter existing at law or in equity or by statute or otherwise.

15.4 Off-Set. The parties expressly acknowledge and agree that, hi addition to any other
and remedies available to Buyer at law, in equity, or otherwise, Buyer shall have the right to

off-set against its payment obligations under the Lease and under each Employment Agreement,
e Non-Competition Agreement, each Indemnification Agreement, the Consulting Agreement, the
uyer s Note and any payments owed by Buyer to Seller under this Agreement or any agreement
ciliary hereto, for any amounts to which Buyer may be entitled in accordance with the provisions
uus Agreement, including, but not by way of limitation, the indemnification obligations of the

e er pursuant to Section 14.1 and Seller's obligations with respect repurchase of the Inventory
P^suant to Section 3.3 hereof.

15.5 Joint and Several Liability of Seller. If more than one person or entity signs this
* Cnt

deem d ° e Assets or Business, each such person and each such entity shall be
SQaH be * • ^ llereun^er- The representations and warranties and obligations of all such Sellers•
°r mo-=J01f * ̂  severa* ̂  Buyer may exercise its rights and proceed separately against any one

A~ of them without the necessity of joining any other person. When the context and
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construction so requires, all words used in the singular herein have all been deemed to have been
used in the plural. The word "person" as used herein shall include an individual, company, firm,
association, partnership, corporation, trust or other legal entity of any kind whatsoever.

15.6 Interpretation. Each party has been represented by separate counsel, who were
selected by the party whom they represent, in the negotiation and preparation of this Agreement.
This Agreement has been prepared and negotiations in connection herewith have been carried on by
the joint efforts of the parties hereto and their respective counsel. This Agreement is to be
construed fairly and simply and not strictly for or against either of the parties hereto.

15.7 Successors and Assigns. This Agreement shall be binding upon, and inure to the
benefit of, the parties hereto and their respective successors, heirs, administrators and assigns.
Buyer reserves the right to acquire the Business in a name or assignee other than Buyer.

15.8 Entire Agreement. Subject to the provisions of Section 4 of this Agreement, all
Exhibits and Schedules referenced in this Agreement are hereby incorporated into this Agreement
by this reference and made a part hereof. This Agreement contains the sole, and the entire
agreement of the parties hereto relating to the subject matter hereof and correctly sets forth the
rights, duties, and obligations of each to the other as of this date. Any prior agreements, promises,
negotiations, practices, or representations not expressly set forth in this Agreement are of no force
or effect

15.9 Headings. The descriptive Section arid Schedule headings are inserted for
convenience of reference only and do not constitute a part of this Agreement and shall not control
or affect the meaning or construction of any provision of this Agreement.

15.10 Number and Gender. Unless the context clearly states otherwise, all references in
this Agreement to the singular shall include the plural where applicable, all references to the plural
shall include the singular where applicable, and all references to gender shall include both genders
aad the neuter.

15.11 Counterpart Execution. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which shall constitute one and
toe same instrument

am H Amendments. Except as otherwise provided herein, this Agreement may be
ended or modified by, and only by, a written instrument executed by Seller and Buyer.

15.13 Time of the Essence. Time is of the essence in the performance of this Agreement.

intern ' ^Oven"n8 Law. All questions with respect to the execution, validity,
shall be On' ^ pert~ormance of this Agreement and the rights and liabilities of the parties hereto
confix g0vemed ty the laws of the State of Missouri, without giving effect to the doctrines of

U11« or choice of laws.

contained'" >, erakility. I& the event that any covenant, condition, or other provision herein
eld to be invalid, void, or illegal by any court of competent jurisdiction, the same
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^Ibe deemed severable from the remainder of this Agreement and shall in no way affect, impair,
^validate any other covenant, condition, or other provision contained herein.

1516 Enforcement. In the event any party hereto fails to perform any of its obligations
to this Agreement or in the event a dispute arises concerning the meaning or interpretation of

nro^ion of Sis Agreement, the defaulting party or the party not prevailing in such dispute, as
P and all costs and expenses incurred by the other party in enforcing or

, limitation, court costs and reasonable attorneys'

15.17 No Third Party Rights. This Agreement is not intended and shall not be
construed to create any rights in any parties other than Seller and Buyer and no other person shall

assert any rights as a third party beneficiary hereunder.

[SIGNATURES ON NEXT PAGE]
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[SIGNATURE PAGE FOR ASSET PURCHASE AGREEMENT]

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
as of the date and year first above written.

"SELLER"

FUTURA COATINGS, INC.

By;

Title:

FUTURA LICENSING CORP.

By:

Title:

"BUYER"

FC ACQUISITION COMPANY

Vj

e::\wj\futura\aspur.doc
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[SIGNATURE PAGE FOR ASSET PURCHASE AGREEMENT]

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
as of the date and year first above written.

"SELLER"

FUTURA 053TINGS J£C.

Title: f^j^uWrr'

FUTURA LICENSIN^TCPRP.

By:.

^Title:

"BUYER"

FC ACQUISITION COMPANY

By:

Title:

e:\wj\futura\aspur.doc
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LEASE AGREEMENT

1. Parties. This Lease, dated as ofthis^Cfi&day of April, 1998, is made by
and between FC Acquisition Company, a Delaware corporation ("Lessee"), and Jarboe
Investments, L.L.C., a Missouri limited liability company ("Lessor").

2. Premises.
!

(a) In consideration of the covenants and agreements contained herein, Lessor
hereby leases to Lessee, and Lessee Thereby leases and takes from Lessor, for the term, at the
rental, and upon all of the conditions set forth herein, that certain real property (the "Land")
structures (the "Building") and related fixtures and improvements (the "Related Improvements")
located at 9200 Latty Avenue, Hazelwood, Missouri 63042, as more particularly described in and
described in Exhibit "A" attached hereto. The Land, the Building and the Related
Improvements, and all easements, rights and appurtenances thereunto pertaining, is herein called
the "Premises". This Lease Agreement is subject to the covenants, agreements, terms and
conditions of the Asset Purchase Agreement between Futura Coatings, Inc., Futura Licensing
Corp., and Futura Technologies, Inc, and FC Acquisition Company dated Af)fuL> 3-
1998 (the "Asset Purchase Agreement").

(b) Except as set forth on the Schedule of Qualifications to Lessor's
Representations and Warranties attached as Exhibit "B" hereto. Lessor hereby represents and

f , warrants to Lessee as follows:

(i) Lessor is the owner of good, valid and marketable fee simple title to the
Premises, subject only to such mortgages, easements, conditions and restrictions of record as do not
impair the right or ability of Lessee to occupy, use and operate the Premises as the same have been
occupied, used and operated prior to the date hereof;

(ii) there are no zoning laws or regulations affecting the Premises which would
Prevent or impair Lessee's occupancy, use and continued operation of the Premises (i.e., the

nuses is not subject to a non-transferable conditional use or similar permit requirement);

. (iii) an unconditional occupancy permit authorizing the uninterrupted and
uous use of the Premises by Lessee is not required or is or will be readily available to Lessee

aPpbcation and without municipal or other governmental inspections of the Premises;

tyjj, . (iv) Lessor has the lawful right and power to lease the Premises to Lessee
p^. Vlolation of any agreement, instrument, covenant or restriction binding on Lessor or the

1

(v) all improvements located on, and the use presently being made of, the
with all applicable zoning and building codes, ordinances and regulations and all

envu<onmental, occupational safety and health standards and similar standards
ylavv;

*lv.7
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[SIGNATURE PAGE FOR LEASE]

IN WITNESS WHEREOF, Lessor and Lessee have executed this Lease the day

||Hd year first above written.

"LESSOR"
JARBOE INVESTMENTS, L.L.C.

By:

Title:

1*>V>

sir
"LESSEE"
FC ACQUISITION COMPANY

By: VI

Title:

20



WHEREOF, Lessor and Lessee have executed this Lease the day and
6 year first above written.

"LESSOR"
JARBO

Title:

m - -
v ;' *

* J' •It;
V"*:,

"LESSEE"
FC ACQUISITION COMPANY

By:.

Title:

J,*''.



ASSET PURCHASE AGREEMENT

/£;THIS ASSET PURCHASE AGREEMENT ("Agreement") is made and entered into this
day of August, 2003 by and among PMC, Inc., a Delaware corporation ("PMC or Seller")

and the sole indirect owner of Futura Coatings, Inc., a Delaware corporation ("Futura, Seller, or
Company"), and Illinois Tool Works Inc. an entity organized under the laws of the Delaware
("Buyer"), with reference to the following facts:

R E C I T A L S

A. PMC is the indirect owner and Futura is the owner and operator of a business, which
manufactures polyurethane, polyurea and epoxy based products ("Business") with a place of
business located at 9200 Latty Avenue, Hazelwood, MO 63042, and for purposes of BAAN
equipment operation 505 Blue Ball Rd., Elkton, Maryland ("Facility").

B. Sellers desire to sell and Buyer desires to purchase certain assets of the Business
located at the Facility, on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, based upon the foregoing premises and in consideration of the
mutual covenants, agreements, representations, and warranties herein contained, and for other
good and valuable consideration, Sellers and Buyer agree as follows:

1. PURCHASE AND SALE OF ASSETS.

1.1 Sale and Purchase. Subject to the terms and conditions of this Agreement, and
in reliance on the representations, warranties and covenants set forth in this Agreement, Sellers
agree to sell, transfer and assign to Buyer, and Buyer agrees to purchase and acquire from Sellers
on the Closing Date (as defined in Section 10.1), all of Futura' s right, title and interest in the
Assets, properties and rights, tangible and intangible business, good will and rights of Futura
used or usable in and/or produced by the Business ("Assets") as of the Closing Date, free and
clear of all liens, pledges, mortgages, security interests, restrictions, charges, encumbrances and
equities or defects of title of any nature whatsoever ("Liens"), other than Excluded Assets (as
defined in Section 1.2 below) including, without limitation, the following:

a. Machinery, Equipment, Supplies and Other Tangible Personal
Property. All machinery, equipment, office and computer equipment, tools, dies, furniture,
furnishings, fixtures, repair, operating and office supplies and parts set forth on Schedule 4.10,
including piping and tanks (excluding all underground tanks and underground piping) used or
usable at the Facility in connection with the machinery.

b. Inventory. All inventories of raw materials, parts, work-in-process and
finished products owned by Futura, wherever located, and used or held for use or produced in the
operation of the Business (the "Inventory").

c. Accounts Receivable. All accounts receivable as set forth on Schedule
4.12.

C:\Documents and Settings\pbuckles\Local SettingsYTemporary Internet Files\OLKB\Purchase Agmt - FINAL.doc
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17.7 Other Relief. Nothing herein shall be construed to prevent any party from
seeking equitable relief in any court of competent jurisdiction to restrain or prohibit any breach
or threatened breach of any covenant of the parties set forth in this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of
the date and year first above written.

PMC INC. ILLINOIS TOOL WORKS INC.

By: / ^^r «>" / •*-* 'S By:

Its: CT° Its:

FUTURA COATINGS, INC.

By:_

Its: CPO

C:\Documents and Settings\pbuckles\Local Settings\Temporary Internet Files\OLKB\Purchase Agmt - FINAL.doc
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Ik. first State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF DISSOLUTION OF "F-COATINGS, INC. ",

FILED IN THIS OFFICE ON THE TWENTY-SEVENTH DAY OF FEBRUARY, A.D.

2007, .'T 6:41 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE Hf.S BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

2939034 3100

070246094

Harriet Smith Windsor, Secretary of Siate
AUTHENTICATION: 5467760

DATE: 02-28-07



Stste of Delaware
Secr&tf-y of State

Division LJ£ Corporations
Delivered 06:44 PM 02/27/2007

FILED 06:41 PM 02/27/2007
•: tV 07024608-1 - 2838034 F-LS

STATE OF DELAWARE
CERTIFICATE OF DISSOLUTION

The corporation organized and existing under the General Corporation Law of the
State of Delaware.

DOES HEREBY CERTIFY AS FOLLOWS:

The dissolution of said FrCOATlNGS, INC.

has been duly authorized by all the stockholders of the Corporation entitled to
vole on a dissolution in accordance with subsection (c) of Section 275 of the
General Corporation Law of the State of Delaware.

The date the dissolution was authorized is FEBRUARY 19: 2007

The following is a list of the names and addresses of the directors of the said
corporation:

NAME .ADDRESS
PHILIP E. KAMINS 12243 BRANFORD STREET, SUN VALLEY, CA 91352

GARY E. KAMINS 12243 BRANFORD STREET, SUN VALLEY, CA 91352

T.C. CHEONG 12243 BRANFORD STREET, SUN VALLEY. CA 91352

The following is a list of the names and addresses of the officers of the said
corporation:

NAME OFFICE ADDRESS
GARY E. KAMINS PRESIDENT 12243 BRANFORD ST. SUN VALLEY, CA 91352

T.C. CHEONG EVP, ASSIST. SEC. 12243 BRANFORD ST. SUN VALLEY, CA 91352

SUSAN A. HOYLE CFO ',2243 BRANFORD ST. SUN VALI..-Y, CA 91352

PETER GAMBOA ASSIST. TREASURE 12?,-3 BRANFORD ST. SUN VAT LEY, CA 91352

^Authorized Officer

Name: GARY E-
Print or Type

Title: PRESIDENT



'Delaware
The Jirst State

PAGE 1

)

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF "FUTURA COATINGS, INC.",

CHANGING ITS NAME FROM "FUTURA COATINGS, INC." TO "F-COATINGS,

INC.", FILED IN THIS OFFICE ON THE SECOND DAY OF OCTOBER, A.D.

2003, AT 8:41 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

J
2838034 8100

030634177

Harriet Sr.iith Windsor, Secretary of State

AUTHENTICATION: 2667718

DATE: 10-02-03
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CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION

OF

FUTURA COATINGS, INC.

Futura Coatings, Inc., a corporation organized and existing under and by virtue of the General

Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

That the Board of Directors of said corporation, adopted a resolution proposing and declaring

advisable the following amendment to the Certificate of Incorporation of said corporation:

FIRST, that the Certificate of Incorporation of Futura Coatings, Inc. be amended by changing

the first Article thereof so that, as amended, said Article shall.be and read as follows:

"FIRST: The name of the Corporation is F-Coatings, Inc."

SECOND: The aforesaid amendment of the certificate of incorporation herein certified has

been duly adopted and written consent has been given in accordance with the provisions of Section

242 of the General Corporation Law of the State of Delaware.

THIRD: The effective date of the aforesaid amendment shall become effective upon the filing

of this Certificate of Amendment with the Delaware Secretary of State.

IN WITNESS WHEREOF, said corporation has caused tl is certificate to be signed by Lori

M. Johnson, its Vice President.

FUTURA COATINGS, INC.

By:
/Lori M. JF6hnso'n) Vice President

J
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Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF "FC ACQUISITION

COMPANY " , CHANG INGRES'*' NAME_ FR£

"FUTURA COATI

OF APRIL,

"FC ACQUISITION COMPANY" TO

X
PS O^EICEHON THE THIRD DAY

"
4:30 O ' CLOCK P

2838034 8100

981130473

Edward J. Freel, Secretary of State

AUTHENTICATION:

DATE:
9012569

04-06-98



CEr<Ti n CATE OF AMFNPMENT

) OF

CERTIFICATE OF INCORPORATION

FC ACQUISITION COMPANY

•*•+++*** **•++*+****+**

FC Acquisition Company, a corporation organized and existing under and by

virtue of the General Corporation Law of the State of Delaware,

DOES HEREB Y CERTIFY:

That the Board of Directors of said corporation, adopted a resolution proposing

and declaring advisable the following amendment to the Certificate of Incorporation of

said corporation:

RESOLVED, that the Certificate of Incorporation of FC
) Acquisition Company be amended by changing the first Article

thereof so that, as amended, said Article shall be and read as
follows;

"FIRST: The name of the Corporation is Futura Coatings, Inc,"

SECOND: That in lieu of a meeting and vote of stockholders, the stockholders

have given unanimous written consent to said amendment in accordance with the

provisions of section 228 of the General Corporation Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with the

applicable provisions of Sections 242 and 228 of the General Corporation Law of the

State of Delaware.

CJ
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~~) IN WITNESS WHEREOF, said FC Acquisition Company has caused this

certificate to be signed by Lori M. Johnson, its Vice President, and attested by Peter E .

Gamboa, its Assistant Treasurer, this ^>_ day of April, 1998.

FC ACQUISITION COMPANY

BY:
LtffriM. Johnson, Vice President

ATTEST:

By:
Pe4r/55amboa, Asst. Treasurer

) e:\dad\coiporat\amncertfuaira

J
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>•> State of.Delaware

Office of the 'Secretary of State

o

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF "FC ACQUISITION

COMPANY", FILED IN

A.D. 1998,

N THE^ FOURTEENTH DAY OF JANUARY,

2838034 8100

981017267
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- / . CERTIFICATE C.V Ii;<:o*l?OI
CP

T C ACOUI SIT IC .< I < Or' 1' M'.' Y

* * * * *

1. The name of the corporation is FC ACQUISITION COMPANY.

2. The address of its registered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington,
County of New Castle. The rame of its registered agent at such address ia Tie
Corporation Trust Company.

3. The nature of the business or purposes to be conducted cr promoted
. r> engage in any lawful act or activity for which corporations may be
organized under the General Corporation Lav/ of Delaware.

4. Tr.a tot?,l number of shares of stock which the corporation shall hav
authority to iasLie is O:\-Si Thousand (1,000) ar,..l t'c.'-s par value of ~acb c;. such
snails is Zero Dollars and Ten Cents ($0.10) amounting in the aggregate to One
Hundred Dollars and No Cents ($100.00).

5. The board of directors ia authorised to make, alter or repeal the b^
laws of the corporation. Election -of directors need not be by written ballot

6. The name and mailing address of the sole incorporauor is:
T.L. Ford
Corporation Trust Center
1209 Orange Street
Wilmington, Delaware 19601

7. A director of the corporation shall r.ot be personally liable to the
corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director except for liability (i) for any breach of the director's
duty of loyalty to the corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (iii) under Section 174 of the Delaware General
Corporation Law, or (iv) for any transaction from which the director derived
any improper personal benefit.

8. The corporation shall indemnify its officers, directors, employees
and agents to the extent permitted by the General Corporation Law of Delawarg

I, THE UNDERSIGNED, being the incorporator hereinbefore named, for the
purpose of forming a corporation pursuant to the General Corporation Law of
the State of Delaware, do make this certificate, hereby declaring and
certifying that this is my act and deed and the facts herein stated are true
and accordingly have hereunto set my hand this 14 uh day of January , 19.98.

•1 r̂ 4 ̂c(w v-Aa
Sole Ifnccrporator

T.L. Ford

Pagel



S T A T E M E N T

OF

SOLE INCORPORATOR

OF

FC ACQUISITION COMPANY

* * * * *

The certificate of incorporation of this corporation having been filed in the office of

the Secretary of State, the undersigned, being the sole incorporator named in said certificate, does

hereby state that the following actions were taken on this day for the purpose of organizing this

corporation:

1. The following persons were elected as a director to hold office until the first

annual meeting of stockholders or until their successor is elected and qualified:

Philip E. Kamins

Lori M. Johnson

T.C. Cheong

Gary E. Kamins



2. That the directors were authorized to make arid adopt the by-laws of the

corporation and, in his discretion, to issue the shares of the capital stock of this corporation to the full

amount or number of shares authorized by the certificate of incorporation, in such amounts and for

such considerations as from time to time shall be determined by the board and as may be permitted by

law.

Dated, 14th day of January, 1998.

T. L. Ford



v FUTURA COATINGS, INC.

* * * * *

B Y - L A W S

* * * * *

ARTICLE I

OFFICES

Section 1. The registered office shall be in the City of Wilmington. County of New

Castle, State of Delaware.

Section 2. The corporation may also have offices at such other places both within

and without the State of Delaware as the Board of Directors may from time to time determine or the

business of the corporation may require.

) ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1. All meetings of the stockholders for the election of directors shah1 be held

in the City of Sun Valley, State of California, at such place as may be fixed from time to time by the

Board of Directors, or at such other place either within or without the State of Delaware as shall be

designated from time to time by the Board of Directors and stated in the notice of the meeting.

Meetings of stockholders for any other purpose may be held at such time and place, within or

without the State of Delaware, as shall be stated in the notice of the meeting or in a duly executed

waiver of notice thereof.
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, Section 2. Annual meetings of stockholder, commencing \vith the year 1998

shall be held on the first Monday of December if not a legal holiday, and if a legal holiday,

then on the next secular day following, at 10:00 a.m. California time, or at such other date

and time as shall be designated from time to time by the Board of Directors and stated in the

notice of the meeting, at which they shall elect by a plurality vote a Board of Directors, and

transact such other business as may properly be brought befc re the meeting.

Section 3. Written notice of the annual meet ing stating the place, da'e and

hour of the meeting shall be given to each stockholder entitled to vote at such meeting not

less than 10 nor more than 30 days before the date of the meeting.

Section 4. The officer who has charge of the stock ledger of the corporation

shall prepare and make, at least ten days before every meeting of stockholders, a complete

list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and

showing the address of each stockholder and the number of shares registered in the name of

each stockholder. Such list shall be open to the examination of any stockholder, for any

purpose germane to the meeting, during ordinary business hours, for a period of at least ten

days prior to the meeting, either at a place within the city where the meeting is to be held,

which place shall be specified in the notice of the meeting, or, if not so specified, at the

place where the meeting is to be held. The list shall also be produced and kept at the time

and place of the meeting during the whole time thereof, and may be inspected by any

stockholder who is present.

Section 5. Special meetings of the stockholders, for any purpose or

purposes, unless otherwise prescribed by statute or by the certificate of incorporation, may

be called by the President and shall be called by the President or Secretary at the request in
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-v writing of a majority of the Board of Directors, or at the request in writing of ste-.kh.oL.ers

owning a majority in amount of the entire capital stock of the corporation issued and

outstanding and entitled to vote. Such request shall state the purpose or purposes of the

proposed meeting.

Section 6. Written notice of a special meeting stating the place, date and

hour of the meeting and the purpose or purposes for which the meeting is called, shall be

given not less than 5 nor more than 15 days before the date of the meeting, to eriJi

stockholder entitled to vote at such meeting.

Section 7. Business transacted at any special meeting of stockholders shall

be limited to the purposes stated in the notice.

Section 8. The holders of a majority of the stock issued and outstanding and

entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum

at all meetings of the stockholders for the transaction of business except as otherwise

provided by statute or by the certificate of incorporation. If, however, such quorum shall not

be present or represented at any meeting of the stockholders, the stockholders entitled to

vote thereat, present in person or represented by proxy, shall have power to adjourn the

meeting from time to time, without notice other than announcement at the meeting, until a

quorum shall be present or represented. At such adjourned meeting at which a quorum shall

be present or represented any business may be transacted which might have been transacted

at the meeting as originally notified. If the adjournment is for more than thirty days, or if

after the adjournment a new record date is fixed for the adjourned meeting, a notice of the

adjourned meeting shall be given to each stockholder of record entitled to vote at the

meeting.
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x Se~'.ioj) 9. When a quorjm is present r,r. any inceiinji , the vote <.:•£the hol.lers

of a majority of the slock having voting power present in person or represented by proxy

shall decide any question brought before such meeting, unless the question is one upon

which by express provision of the statutes or of the certificate of incorporation, a different

vote is required in which case such express provision shall govern and control the decision

of such question.

Section 10. Unless otherwise provided in the certificate of incorporation

each stockholder shall at every meeting of the stockholders be entitled to one vote in person

or by proxy for each share of the capital stock having voting power held by such

stockholder, but no proxy shall be voted on after three years from its date, unless the proxy

provides for a longer period.

Section 11. Unless otherwise provided in the certificate of incorporation, any

action required to be taken at any annual or special meeting of stockholders of the

corporation, or any action which may be taken at any annual or special meeting of such

stockholders, may be taken without a meeting, without prior notice and without a vote, if a

consent in writing, setting forth the action so taken, shall be signed by the holders of

outstanding stock having not less than the minimum number of votes that would be

necessary to authorize or take such action at a meeting at which all shares entitled to vote

thereon were present and voted. Prompt notice of the taking of the corporate action without

a meeting by less than unanimous written consent shall be given to those stockholders who

have not consented in writing.
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ARTICLE III

DIRECTORS

Section 1. The number of directors which shall constitute the whole Board

shall be not less than one nor more than seven. The first Board shall consist of

directors. Thereafter, within the limits above specified, the number of directors shall be

determined by resolution of the Board of Directors or by the stockholders at the annual

meeting. The directors shall be elected at the annual meeting of the stockliolders, except as

provided in Section 2 of this Article, and each director elected shall hold office until his

successor is elected and qualified. Directors need not be stockholders.

Section 2. Vacancies and newly created directorships resulting from any

increase in the authorized number of directors may be filled by a majority of the directors

then in office, though less than a quorum, or by a sole remaining director, and the directors

so chosen shall hold office until the next annual election and until their successors are duly

elected and shall qualify, unless sooner displaced. If there are no directors in office, then an

election of directors may be held in the manner provided by statute. If, at the time of filling

any vacancy or any newly created directorship, the directors then in office shall constitute

less than a majority of the whole Board (as constituted immediately prior to any such

increase), the Court of Chancery may, upon application of any stockholder or stockholders

holding at least ten percent of the total number of the shares at the time outstanding having

the right to vote for such directors, summarily order an election to be held to fill any such

vacancies or newly created directorships, or to replace the directors chosen by the directors

then in office.
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x Sec-tic?i 3. Tii; bujim: -:s of the corporation sir. il be managed by or ur.dcr the

direction of its Board of Directors which may exercise all such powers of the corporation

and do all such lawful acts and things as are not by statute or by the certificate of

incorporation or by these by-laws directed or required to be exercised or done by the

stockholders.

MEETINGS OF THE BOARD OF DIRECTORS

Section 4. The Board of Directors of the corporation may hold meetings,

both regular and special, either within or without the Stale of Delaware.

Section 5. The first meeting of each newly elected Board of Directors shall

be held at such time and place as shall be fixed by the vote of the stockholders at the annual

meeting and no notice of such meeting shall be necessary to the newly elected directors in

) order legally to constitute the meeting, provided a quorum shall be present. In the event of

the failure of the stockholders to fix the time or place of such first meeting of the newly

elected Board of Directors, or in the event such meeting is not held at the time and place so

fixed by the stockholders, the meeting may be held at such time and place as shall be

specified in a notice given as hereinafter provided for special meetings of the Board of

Directors, or as shall be specified in a written waiver signed by all of the directors.

Section 6. Regular meetings of the Board of Directors may be held without

notice at such time and at such place as shall from time to time be determined by the Board.

Section 7. Special meetings of the Board may be called by the Chief

Executive Officer on 10 days' notice to each director, either personally or by mail or by

telegram; special meetings shall be called by the Chief Executive Officer or Secretary in like

) manner and on like notice on the written request of two directors unless the Board consists
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x of only one director; in which c.^se :-.:vcial meetings shall be tailed by the Cliief Executive

Officer or Secretary in like manner and on like notice on the written request of the sole

director.

Section 8. At all meetings of the Board a majority of the directors shall

constitute a quorum for the transaction of business and the act of a majority of the directors

present at any meeting at which there is a quorum shall be the act of the Board of Directors,

except as may be otherwise specifically provided by statute or by the certificate of

incorporation. If a quorum shall not be present at any meeting of the Board . f Directors the

directors present thereat may adjourn the meeting from time to time, without notice other

than announcement at the meeting, until a quorum shall be present.

Section 9. Unless otherwise restricted by the certificate of incorporation or

these by-laws, any action required or permitted to be taken at any meeting of the Board of

1 )
Directors or of any committee thereof may be taken without a meeting, if all members ol the

Board or committee, as the case may be, consent thereto in writing, and the writing or

writings are filed with the minutes of proceedings of the Board or committee.

Section 10. Unless otherwise restricted by the certificate of incorporation or

these by-laws, members of the Board of Directors, or any committee designated by the

Board of Directors, may participate in a meeting of the Board of Directors, or any

committee, by means of conference telephone or similar communications equipment by

means of which all persons participating in the meeting can hear each other, and such

participation in a meeting shall constitute presence in person at the meeting.
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. COMMITTEE > OF . ( -LREC 10i<3

Section 11. The Board of Directors may, by resolution passed by a majority

of the whole Board, designate one or more commitu es, each committee to consist of one or

more of the directors of the corporation. The Board may designate one or more directors as

alternate members of any committee, who may replace any absent or disqualified member at

any meeting of the committee.

Any such committee, to the extent provided in the resolution of die Board of

Directors, shall have and may oxercise all the powers and authority of die Board oi Directors

in the management of the business and affairs of the corp .'ration, and may authorize the seal

of the corporation to be affixed to all papers which may require it; but no such committee

shall have the power or authority in reference to amending the certificate of incorporation,

^ (except that a committee may, to the extent authorized in the resolution or resolutions

providing for the issuance of shares of stock adopted by the Board of Directors as provided

in Section 151(a) fix any of the preferences or rights of such shares relating to dividends,

redemption, dissolution, any distribution of assets of the corporation or the conversion into,

or the exchange of such shares for, shares of any other class or classes or any other series of

the same or any other class or classes of stock of the corporation) adopting an agreement of

merger or consolidation, recommending to the stockholders the sale, lease or exchange of all

or substantially all of the corporation's property and assets, recommending to the

stockholders a dissolution of the corporation or a revocation of a dissolution, or amending

the by-laws of the corporation; and, unless the resolution or the certificate of incorporation

expressly so provide, no such committee shall have the power or authority to declare a

dividend or to authorize the issuance of stock or to adopt a certificate of ownership and
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-\ ir.-rger. Such c-:".mnil.Uje or committees shall have such ivim^ cr names as may be

determined from time to time by resolution adopted by the Board of Directors.

Section 12. Each committee shall keep regular minutes of its meetings and

report the same to the Board of Directors when required.

COMPENSATION OF DIRECTORS

Section 13. Unless otherwise restricted by the certificate of incorporation or

these by-laws, the Board of Directors shall have (he authority to fix the compensation of

directors. The directors may be paid their expenses, if any, of attendance at each meeting of

the Board of Directors and may be paid a fixed sum for attendance at each meeting of the

Board of Directors or a stated salary as director. No such payment shall preclude any

director from serving the corporation in any other capacity and receiving compensation

/ therefor. Members of special or standing committees may be allowed like compensation for

attending committee meetings.

REMOVAL OF DIRECTORS

Section 14. Unless otherwise restricted by the certificate of incorporation or

by law, any director or the entire Board of Directors may be removed, with or without cause,

by the holders of a majority of shares entitled to vote at an election of directors.

ARTICLE IV

NOTICES

Section 1. Whenever, under the provisions of the statutes or of the certificate

of incorporation or of these by-laws, notice is required to be given to any director or

) stockholder, it shall not be construed to mean personal notice, but such notice may be given
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;a wiring, by mail, addressed to such director or stockholder, at his address as ;t appears on

the records of the corporation, \vith postage thereon prepaid, and such notice shall be

deemed to be given at the time when the same shall be deposited in the United States mail.

Notice to directors may also be given by telegram.

Section 2. Whenever any notice is required to be given under the provisions

of the statutes or of the certificate of incorporation or of these by-laws, a waiver thereof in

writing, signed by the person or persons entitled to said notice, whether before or after the

time stated therein, shall be deemed equivalent thereto.

ARTICLE V

OFFICERS

Section 1. The officers of the corporation shall be chosen by the Board of

Directors and shall be a Chief Executive Officer, a Vice-President, a Secretary and a

Treasurer. The Board of Directors may also choose additional vice-presidents, and one or

more assistant secretaries and assistant treasurers. Any number of offices may be held by

the same person, unless the certificate of incorporation or these by-laws otherwise provide.

Section 2. The Board of Directors at its first meeting after each annual

meeting of stockholders shall choose a President, one or more Vice-Presidents, a Secretary

and a Treasurer.

Section 3. The Board of Directors may appoint such other officers and

agents as it shall deem necessary who shall hold their offices for such terms and shall

exercise such powers and perform such duties as shall be determined from time to time by

the Board.
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Section 4. The salaries of all officers and ;>^:;nts of the corporation shall be

fixed by the Board of Directors.

Section 5. The officers of the corporation shall hold office until their

successors are chosen and qualify. Any officer elected or appointed by the Board of

Directors may be removed at any time by the affirmative vote of a majority of the Board of

Directors. Any vacancy occurring in any office of the corporation shall be filled by the

Board of Directors.

THE CHAIRMAN

Section 6. The Chairman of the Board, if such an officer be elected,

shall, if present, preside at all meetings of the Board of Directors and shareholders and shall

exercise and perform such other powers and duties as may be from time to time assigned to

) him by the Board of Directors. If there is no Chief Executive Officer and no President, the

Chairman of the Board shall in addition be Chief Executive Officer of the corporation and

shall have the powers and duties prescribed in Section 6 of this Article.

THE CHIEF EXECUTIVE OFFICER

Section 7. The Chief Executive Officer shall be the Chief Executive

Officer of the corporation, and shall see that all orders and resolutions of the Board of

Directors are carried into eifect, and shall exercise and perform such other powers and

duties as may be from time to time assigned to him by the Board of Directors. If there is no

President, the Chief Executive Officer shall also have the powers and duties prescribed in

Section 7 of this Article.
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A THE PRESIDENT

Section 8. The President shall be the Chief Executive Officer of the

corporation, shall preside at all meetings of the stockholders and the Boar.1 of Directors,

shall have general and active management of the business of the corporation and shall see

that all orders and resolutions of the Board of Directors are carried into effect.

Section 9. He shall execute bonds, mortgages and other contracts requiring a

seal, under the seal of the corporation, except where required or permitted by law 10 be

otherwise signed and executed and except where the signing rind execution thereof shall be

expressly delegated by the Board of Directors to some other officer or agent of the

corporation.

THE VICE-PRESIDENTS

\ Section 10. In the absence of the President or in the event of his inability or

refusal to act, the Vice-President (or in the event there be more than one Vice-President, the

Vice-Presidents in the order designated by the directors, or in the absence of any

designation, then in the order of their election) shall perform the duties of the President, and

when so acting, shall have all the powers of and be subject to all the restrictions upon the

President. The Vice-Presidents shall perform such other duties and have such other powers

as the Board of Directors may from time to time prescribe.

THE SECRETARY AND ASSISTANT SECRETARY

Section 11. The Secretary' shall attend all meetings of the Board of Directors

and all meetings of the stockholders and record all the proceedings of the meetings of the

corporation and of the Board of Directors in a book to be kept for that purpose and shall

) perform like duties for the standing committees when required. He shall give, or cause to be
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- given, notice of all meetings of 'he stockholders iv.id special meetings of the Board of

Directors, and shall perform such other duties as may be prescribed by the Board of

Directors or president, under whose supervision he shall be. He shall have custody of the

corporate seal of the corporation and he, or an assistant secretary, shall have authority to

affix the same to any instrument requiring it and when so affixed, it may be attested by his

signature or by the signature of such assistant secretary. The Board of Directors may give

general authority to ;aiy other officer 10 affix the seal of the corporation and to attest the

affixing by his signature.

Section 12. The Assistant Secretary, or if there be more than one, the

assistant secretaries in the order determined by the Board of Directors (or if there be no such

determination, then in the order of their election) shall, in the absence of the Secretary or in

the event of his inability or refusal to act, perform the duties and exercise the powers >f the

Secretary and shall perform such other duties and have such other powers as the Board of

Directors may from time to time prescribe.

THE TREASURER AND ASSISTANT TREASURERS

Section 13. The Treasurer shall have the custody of the corporate funds and

securities and shall keep full and accurate accounts of receipts and disbursements in books

belonging to the corporation and shall deposit all moneys and other valuable effects in the

name and to the credit of the corporation in such depositories as may be designated by the

Board of Directors.

Section 14. He shall disburse the funds of the corporation as may be ordered

by the Board of Directors, taking proper vouchers for such disbursements, and shall render

\ to the President and the Board of Directors, at its regular meetings, or when the Board of
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\ Directors so requires, a'i a^cou^t oi' all his transaction :.is Tioasurer and of the financial

condition of the corporation.

Section 15. If required by the Board of Directors, he shall give the

corporation a bond (which shall be renewed every six years) i\\ such sum and v,ith such

surety or sureties as shall be satisfactory to the Board of Directors for the faithful

performance of ;he duties of his office and for the restoration to the corporation, in case of

his death, resignation, retirement or removal from office, of all books, papers, vouchers,

money and other property of whatever kind in his possession or under his control belonging

to the corporation.

Section 16. The Assistant Treasurer, or if there shall be more than one, the

assistant treasurers in the order determined by the Board of Directors (or if there be no such

-x determination, then in the order of their election) shall, in the absence of the treasurer or in

the event of his inability or refusal to act, perform the duties and exercise the powers of the

Treasurer and shall perform such other duties and have such other powers as the Board of

Directors may from time to time prescribe.

ARTICLE VI

CERTIFICATES FOR SHARKS

Section 1. The shares of the corporation shall be represented by a certificate

or shall be uncertificated. Certificates shall be signed by, or in the name of the corporation

by, the Chairman or Vice-Chairman of the Board of Directors, or the President or a Vice-

President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant

Secretary of the corporation.
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>, If Ih j ccrporati on sh • .* ! be authorized to issue more than oiu class of stock or

more than one series of any class, the powers, designations, preferences and relative,

participating, optional or other special rights of each class of stock or series thereof and the

qualification, limitations or restrictions of such preferences and/or rights shall be set forth in

full or summarized on the face or back of the certificate which the corporation shall issue to

represent such class or series of stock, provided that, except as otherwise provided in section

202 of the General Corporation Law of Delaware, ;n lieu of the foregoing requirements,

there may be set forth on the face or back of the certificate v/hidi the corporation shall issue

to represent such class or series of stock, a statement that the corporation \\ill furnish

without charge to each stockholder who so requests the powers, designations, preferences

and relative, participating, optional or other special rights of each class of stock or series

thereof and the qualifications, limitations or restrictions of such preferences and/or rights.

Within a reasonable time after the issuance or transfer of uncertificated

stock, the corporation shall send to the registered owner thereof a written notice containing

the information required to be set forth or stated on certificates pursuant to Sections 151,

156, 202(a) or 218(a) or a statement that the corporation will furnish without charge to each

stockholder who so requests the powers, designations, preferences and relative participating,

optional or other special rights of each class of stock or series thereof and the qualifications,

limitations or restrictions of such preferences and/or rights.

Section 2. Any of or all the signatures on a certificate may be facsimile. In

case any officer, transfer agent or registrar who has signed or whose facsimile signature has

been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar
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\ befbix1 such certificate is i:--;ucd, k in ay be issued by the corporation with the same .-fleet as

if he were such officer, transfer agent or registrar at the date of issue.

LOST CERTIFICATES

Section 3. The Board of Directors may direct a new certificate or certificates

or uncertificated shares to be issued in place of any certificate or certificates theretofore

issued by the corporation alleged to have been lost, stolen or destroyed, upon the making of

an affidavit of that iact by die person claiming the certificate, of stock to be lost, stolen or

destroyed. When authorizing such issue of a new certifiV >'e or certificates or uncertificated

shares, the Board of Directors may, in its discretion and as a condition precedent to the

issuance thereof, require the owner of such lost, stolen or destroyed certificate or certificates,

or his legal representative, to advertise the same in such manner as it shall require and/or to

give the corporation a bond in such sum as it may direct as indemnity against any claim that

may be made against the corporation with respect to the certificate alleged to have been lost,

stolen or destroyed.

TRANSFER OF STOCK

Section 4. Upon surrender to the corporation or the transfer agent of the

corporation of a certificate for shares duly endorsed or accompanied by proper evidence of

succession, assignation or authority to transfer, it shall be the duty of the corporation to issue

a new certificate to the person entitled thereto, cancel the old certificate and record the

transaction upon its books. Upon receipt of proper transfer instructions from the registered

owner of uncertificated shares such uncertificated shares shall be cancelled and issuance of
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new equivalent uncertiilcated shares or certificated shares shall be made to the person

entitled thereto and the transaction shall be recorded upon the books of the corporation.

FIXING RECORD DATE

Section 5. In order that the corporation may determine the stockholders

entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, or

to express consent to corporate action in writing without a meeting, or entitled to receive

payment of any dividend or other distribution or allotment of any rights, or entitled to

exercise any rights in respect of any change, conversion or .-xchange of stock or for the

purpose of any other lawful action, the Board of Directors may fix, in advance, a record

date, which shall not be more than sixty nor less than ten days before the date of such

meeting, nor more than sixty days prior to any other action. A determination of

( \ stockholders of record entitled to notice of or to vote at a meeting of stockholders shall

apply to any adjournment of the meeting: provided, however, that the Board of Directors

may fix a new record date for the adjourned meeting.

REGISTERED STOCKHOLDERS

Section 6. The corporation shall be entitled to recognize the exclusive right

of a person registered on its books as the owner of shares to receive dividends, and to vote as

such owner, and to hold liable for calls and assessments a person registered on its books as

the owner of shares, and shall not be bound to recognize any equitable or other claim to or

interest in such share or shares on the part of any other person, whether or not it shall have

express or other notice thereof except as otherwise provided by the laws of Delaware.
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ARTICLE Ytt

GENERAL PROVISIONS

DIVIDENDS

Section 1. Dividends upon the capital stock of the corporation, subject to the

provisions of the certificate of incorporation, if any, may be declared by the Board of

Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash,

in property, or in shares of the capital stock, subject to the provisions of the certificate of

incorporation.

Section 2. Before payment of any dividend, ihere may be set aside out of

any funds of the corporation available for dividends such sum or sums as the directors from

time to time, in their absolute discretion, think proper as a reserve or reserves to meet

contingencies, or for equalizing dividends, or for repairing or maintaining any property of

the corporation, or for such other purpose as the directors shall think conducive to the

interest of the corporation, and the directors may modify or abolish any such reserve in the

manner in which it was created.

ANNUAL STATEMENT

Section 3. The Board of Directors shall present at each annual meeting, and

at any special meeting of the stockholders when called for by vote of the stockholders, a full

and clear statement of the business and condition of the corporation.

CHECKS

Section 4. All checks or demands for money and notes of the corporation

shall be signed by such officer or officers or such other person or persons as the Board of

-18-



x Direct :•.!•:, may from, lime to ime designate.

FISCAL YEAR

Section 5. The fiscal year of the corporation shall be fixed by resolution of

the Board of Directors.

SEAL

Section 6. The corporate seal shall have inscribed thereon the name of the

corporation, the year of its organization and the words "Corporate Seal, Delaware". The

seal may be used by causing it or a facsimile thereof to be impressed or affixed or

reproduced or otherwise.

INDEMNIFICATION

J Section 7. The corporation shall indemnify its officers, directors, employees

and agents to the extent permitted by the General Corporation Law of Delaware.

ARTICLE VIII

AMENDMENTS

Section 1. These by-laws may be altered, amended or repealed or new by-

laws may be adopted by the stockholders or by the Board of Directors, when such power is

conferred upon the Board of Directors by the certificate of incorporation at any regular

meeting of the stockholders or of the Board of Directors or at any special meeting of the

stockholders or of the Board of Directors if notice of such alteration, amendment, repeal or

adoption of new by-laws be contained in the notice of such special meeting. J f the power to

adopt, amend or repeal by-laws is conferred upon the Board of Directors by the certificate of

-19-



incorporation it shall not divest or limit the power of ;hc stockholders to adopt, amend or

J
repeal by-laws.

-20-
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http://oaspub.epa.gov/enviro/multisys2.get_list?facility_uin=] 1000..

U.S. EnvironmentuI Protection Agency
Envirofacts Data Warehouse
Recent Addltfoni | Contact Us | Print Version EF Search: |

EPA Home > Envirofacts > Multisystem > Report

r> MultiSystem Report

Env/rti/bcfs

FUTURA COATINGS INCORPORATED

9200 LATTY AVE.
HAZELWOOD, MO 53042

Map this facility |
EPA Facility Information |

This query was executed on APR-26-2007

Toxic Releases for Reporting Year 2002

TRI FACILITY ID: 63042FTRCT9200L

SIC Codes for 2002

SIC CODE I SIC CODE DESCRIPTION

2851 " " PAINTS, VARNISHES. LACQUERS, ENAMELS, AND ALLIED PRODUCTS

Chemicals Transferred to other Sites

f*LICUIf* AlGHtMlvJAL
U AMCNAMc

DIBUTYL
PHTHALATE

DIISOCYANATES

METHYL ETHYL
KETONE

TOLUENE

TOLUENE
DIISOCYANATE
(MIXED

TDI fUCmM• KI i»ncni
inID

r\r\f\f\AA~!Ar)

N120

nn A A7 Q QO OUUUUrOaoo

000108863

026471625

UUUUMbNT

1 ̂ noonn1! A A 4 ^7i ou-ciuui oon w f

1302200186169

1 •i<J2Z(j(j" 86 171

1302200186183

1302200186195

RELEASE
A fcJSM IfclTGAMOUNTo

1 DOfVDL.BS/YK

17585

cnco096o

74658

147

DCI CACCKtLcAot
DACIG onncOAolO L>UUC

MONITORING
DATA

MONITORING
DATA

MONITORING
DATA

MONITORING
r\ ATADATA

MONITORING
DATA

TYPE OF
\AJ AonrcWAoTt

MANAGEMENT

ENERGY
RECOVERY

ENERGY
RECOVERY

ENERGY
RECOVERY

ENERGY
QCO^WCFlV/RhCOVcRY

ENERGY
RECOVERY

TD A kJOCB DIKANorcK
CITC UAUCol 1 1 NAME

CONTINENTAL
fCMCKIT^EMCrM 1
/^ S"\fc J1 D A KI VUUMrANY

CONTINENTAL
CEMENT
COMPANY

CONTINENTAL
CEMENT
COMPANY

CONTINENTAL
CEMENT
COMPANY

CONTINENTAL
CEMENT
COMPANY

f
*

H

H

H

of4 4/26/2007 4:22 PM
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hrtp://oaspub.epa.gov/enviro/muItisys2.get_list?facility_uin=UOOO.,

ISOMERS)

XYLENE (MIXED
ISOMERS)

001330207 1302200186207 56644 MONITORING
DATA

ENERGY
RECOVERY

CONTINENTAL
CEMENT
COMPANY

H

Chemicals Released to Air

CHEMICAL NAME

DIBUTYL PHTHALATE

DIISOCYANATES

METHYL ETHYL
KETONE

METHYL ETHYL
KETONE

TOLUENE

TOLUENE

TOLUENE
DIISOCYANATE (MIXED
ISOMERS)

XYLENE (MIXED
ISOMERS)

XYLENE (MIXED
ISOMERS)

TRI CHEM

000084742

N120

000078933

000078933

000106883

000108883

026471625

001330207

001330207

DOCUMENT

1302200186157

1302200186169

1302200186171

1302200186171

1302200186183

1302200186183

1302200186195

1302200186207

1302200186207

RELEASE
AMOUNTS

LBS/YR

5

250

RELEASE
BASIS CODE

OTHER

OTHER

250 OTHER

250

750

750

5

750

750

PUBLISHED
EMISSION
FACTORS

PUBLISHED
EMISSION
FACTORS

PUBLISHED
EMISSION
FACTORS

OTHER

PUBLISHED
EMISSION
FACTORS

PUBLISHED
EMISSION
FACTORS

FUGITIVE OR
STACK

INDICATOR

FUGITIVE OR
NON-POINT
EMISSIONS

FUGITIVE OR
NON-POINT
EMISSIONS

STACK OR
POINT
EMISSIONS

FUGITIVE OR
NON-POINT
EMISSIONS

FUGITIVE OR
NON-POINT
EMISSIONS

STACK OR ~
POINT
EMISSIONS

FUGITiVE'OR
NON-POINT
EMISSIONS

FUGITIVE OR
NON-POINT
EMISSIONS

STACK OR
POINT
EMISSIONS

Chemicals Released via Underground Injection

There was no data of this type reported for this facility.

Chemicals Released to Land

There was no data of this type reported for this facility.

Chemicals Released to Surface Water

There was no data of this type reported for this facility.

Additional Information can be obtained from die Toxics Release Inventory System TRIS | Query.
Additional links for TRI:

This information resource is not maintained, managed, or ownod by the Environmental Protection Agency (EPA)
or the Envlrofacts Support Team. Neither the EPA nor the Envlrofacts Support Team is responsible for their

2 of 4 4/26/2007 4:22 PM
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http://oaspub.epa.gov/enviro/rnultisys2.get_list?facility_uin=l 1000..

content or site operation. The Envirofacts Warehouse provides this reference only as a convenience to our
Internet users.

• National Library of Medicine (NLM) WBSS TOXMAP
• The Environmental Defense Fund's (EOF) Chemical Scorecard has on-line environmental information

regarding this '^"r*? facility's reported TRI releases.

AIRS / AFS Information

PLANT NAME: FUTURA COATINGS

AFS PLANT
ID:
LATITUDE:
DUNS
NUMBER:
INVENTORY

1201

0

POT EMISSIONS BELOW MAJR SOURCE
CLASS CODE: THRESHOLDS IF COMPLIES WITH FED

REGS/LIMITS

COMPLIANCE
SYSTEM PLANT ID:

LONGITUDE:
PRINCIPAL
PRODUCT:
EMERGENCY
CONTROL:

COMPLIANCE
STATUS:

01201

IN COMPLIANCE
INSPECTION

The current AIRS/AFS database does not have any pollutant data for this facility.

RCRAInfo

HANDLER ID: MOD092355817

LIST OF NAICS CODES AND DESCRIPTIONS

I NAICS CODE I NAICS DESCRIPTION

! 325211 (Plastics Material and Resin Manufacturing

32551 Paint and Coating Manufacturing

HANDLER / FACILITY CLASSIFICATION

[HANDLER TYPE

Not in a universe

No Process Information Is available for the facility listed above.

3 of 4 4/26/2007 4:22 PM
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EPA - Envirofacte Warehouse - ENVIROFACTS http://oaspub.q3a.gov/enviro/multisys2.gei_list?feciliiy_uin= 11000.,

Additional Information can be obtained from Resource Conservation and Recovery Information RCRAlnfo | Query.

EPA Home I Privacy and Security Notice I Contact Us

Last updated on Thursday, April 26th, 2007 http://oaspub.apa.gov/enviro/multisys2,get_llst

4 of 4 4/26/2007 4:22 PM
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U.S. Environmental Protection Agency
Facility Registry System (FRS) !
Rooont Adattlont | Contact Ua | Print Ver»lon EF Search: |

EPA Home > Envlrofactt > FRS > R«port

Facility Detail Report

Facility Name:

Location Address:

Supplemental Address:

FUTURA COATINGS INCORPORATED

9200LATTYAVE.

City Name:

State

County Name:

ZIP/Postal Code:

EPA Region:

Congressional District Number:

Legislative District Number:

HUG Code:

Federal Facility:

Tribal Land:

Latitude:

Longitude:

Reference Point Description:

Duns Number:

Registry ID:

HAZELWOOD

MO

SAINT LOUIS

63042

07

01

04

10300200

NO

NO

38.768301

-90.3467

ADDRESS MATCHING-HOUSE NUMBER

PLANT ENTRANCE (GENERAL)

092355817 "

110000440247

Map this facility |

Environmental Interests

Information
System

AIRS/AFS

ICIS

Information
System ID

2918901201

30124

Environmental
1 AA.MA 4 T««M,,dh.jnierasi iypc

AIR SYNTHETIC
MINOR

FORMAL
ENFORCEMENT
ACTION

Data Source

AIRS/AFS

ICIS

Last
Updated
Date

11/12/2003

09/07/1997

Supplemental Environmental
interests!

ICIS-07-1 985-0061
FORMAL ENFORCEMENT
ACTION

1 of 4 4/26/2007 4:23 PM
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EPA - Envirofacts Warehouse - FII

G E N E R A L P L A S T I C S CD i
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MO-DNR

NCDB

NEI

RCRAINFO

RCRAINFO

TRIS

23591

07#1 991 080800458
2

NEI34603

MOD092355817

MOD092355817

63042FTRCT9200L

STATE MASTER

COMPLIANCE
ACTIVITY

CRITERIA AND
HAZARDOUS
AIR
POLLUTANT
NVENTORY

HAZARDOUS
WASTE
BIENNIAL
REPORTER

NOT IN A
UNIVERSE

TRI REPORTER

MO-DNR

NCDB

NEI

RCRAINFO

RCRAINFO

TRI
REPORTING
FORM

02/28/2001

06/01/2005

05/14/2001

ICIS-07-1997-0043
FORMAL ENFORCEMENT
ACTION

NEI-291691201
AIR PROGRAM
ICIS-30124
ENFORCEMENT/COMPLIANC
ACTIVITY
TRIS-63042FTRCT9200L
TRI REPORTER
NCDB-I07#1991060800458 2
COMPLIANCE ACTIVITY
AIRS/AFS-MO0934598
AIR SYNTHETIC MINOR
RCRAINFO-M00092355B17
HAZARDOUS WASTE
PROGRAM
RCRAINFO-MOD092355817
NOT IN A UNIVERSE
NE1-NTI34603
AIR PROGRAM
NTI-NTI34603
AIR PROGRAM

ICIS-
ENFORCEMENT/COMPLIANC
ACTIVITY

ICIS-
ENFORCEMENT/COMPLIANC
ACTIVITY

Facility Mailing Addresses

Affiliation Tvoe

CONTACT/GENERAL

CONTACT/GENERAL

CONTACT/GENERAL

CONTACT/REGULATORY

Delivery Point

9200 LATTY AVE

9200 LATTY AVE

9200 LATTY AVE.

9200 LATTY AVE

City Name

HAZELWOOD

HAZELWOOD

HAZELWOOD

HAZELWOOD

State

MO

MO

MO

MO

Postal Code

63042

63042

63042

63142

Information System

AIRS/AFS

RCRAINFO

TRIS

RCRAINFO

NAICS Codes

2 of 4 4/26/2007 4:23 PM
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Data Source [NAICS Code

NEI

RCRAINFO

325211

32551

Descrlotlon

PLASTICS MATERIAL AND RESIN MANUFACTURING.

Primary

SIC Codes

Data

MO-DNR

AIRS/AFS

MO-DNR

NEI

MO-DNR

MO-DNR

NICDB

NEI

TRIS

1C IS

SIC
Pnrla^OOe

2621

2821

2821

2821

2851

2851

2651

2851

2651

2891

Description

PLASTICS MATERIALS, SYNTHETIC RESINS, AND NONVULCANIZABLE
ELASTOMERS

PLASTICS MATERIALS, SYNTHETIC RESINS! AND~NONVULCANiZABLE ~™
ELASTOMERS

PLASTICS MATERIALS, SYNTHETIC RESINS. AND NONVULCANIZABLE
ELASTOMERS

PLASTICS MATERIALS, SYNTHETIC RESINS, AND NONVULCANIZABLE
ELASTOMERS

PAINTS, VARNISHES, LACQUERS, ENAMELS. AND ALLIED PRODUCTS

PAINTS, VARNISHES. LACQUERS. ENAMELS, AND ALLIED PRODUCTS

PAINTS, VARNISHES. LACQUERS, ENAMELS, AND ALLIED PRODUCTS

PAINTS. VARNISHES, LACQUERS. ENAMELS, AND ALLIED PRODUCTS

PAINTS, VARNISHES. LACQUERS, ENAMELS. AND ALLIED PRODUCTS

ADHESIVES AND SEALANTS

Prlma

MO-DNR 2891 ADHESIVES AND SEALANTS

Contacts

Affiliation Tvoe

CONTACT/GENERAL

CONTACT/REGULATORY

Full Name

TERRY WALKER

TERRY A WALKER

Office Phone

3145214100

3145214100660

Information System

TRIS

RCRAINFO

Malllna Address

View

Organizations

Affiliation Type

CONTACT/OWNER

Name

R JARBOE J JARBOE G
SCHENKE.RJD INVEST

DUNS
Number

Information
System

RCRAINFO

Mailing
Address

Alternative Names

3 of 4 4/26/2007 4;23 PM
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No Alternative Names returned.

Query executed on: APR-26-2007

Additional Information for CERCLIS or TRI sites:

This information resource w not maintained, managed, or owned by the Environmental Protection Agency (EPA)
the Envirofacts Support Team. Neither the EPA nor the Envirofacts Support Team is responsible for their content
sita operation. The Envirofacts Warehouse provides this reference only as a convenience to our Internet users.

• National Library of Medicine (NLM) I*"'""3 TOXMAP

EPA Hom§ I Privacy Bod Security Notice I Contact Us

Last updated on Thursday. April 26th, 2007 http:ffoaspub.epa.gov/enviroffii ĵ uery.dtt.dispjroflramjaclllty

4 of 4 4/26/2007 4:23 PM
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CLAYTON CHEMICAL SITE
(SOIL REMOVAL)

PARTIES WITH VOLUMES GREATER THAN
75,000 GALLONS

RECEIVING U.S. EPA GENERAL NOTICE LETTER
DATED NOVEMBER 22,2004

\£ 0 1 1 / 0 1 4

T-DB8 P.002/005 F-7B3

N-

Ttb Number

A-1 Qg Corporation
AAD Distribution And Dry Cleaning Servlcgs. Inq
Afton Chemical Corporation _
Allied Healthcare Products, Inc.
American Recreation Products. Inc.

Company Name
oooooooooo

Am's International. Inc.
later Petrol to Corporation
BemisCompany. Inc.
BltoWaste OH Company
Boben Manufacturing Company
Central Illinois Public Service Company
Cerro Flow Products.
Chemlsphere Corporation

Volume
J8.B82
59J9

J67.S3
119.463
63.6141

111.151"

Chicago Drum.
Coteman Chemical. Inc.
"pnopco. Inc.
Container Products, Inc.
Drown Beverage PacKeglnp, Inc.
Norwood. Inc. __ __
baimiercbrysler Corporation _
3iosyhth. Inc.
DJR Holdings. Inc.

93,542
107.699
114,370
900.047
283J55
167.673
274^22

3on v. Davjs Company
ExxonMobil OH Corporation
-ord Motor Company^
jussrnan Corporation
mperlal Home Decor Group. Inc.
NX Internationally Company
<eystone Conaolidated industries. Inc.
<6ch Industries. Inc.
j>ar Corporation
Lincoln Industrial Corporation
Lyon Metal Products. L.LC.
Lyon Workspace Products, LLC
Malllnckrodt Inc. '
Maroham Corporation
Ntontyre Group. Ltd.
Mate) Container Corporation _
Mitsubishi Motors North America. ino_
Monaanto Company
Nascote Industries, Inc.
National Coatings Inc
Nordenia U.S.A., Inc.
Norfolk Southern Raljway"Company
North East Recyoljnfl Transportation. Inc.
Olin Corporation
Pann AJumlnum tnternatipnal, (nc.

103.364
'152.447
195,946
"76.538
85.577

~B1,620
98.710

742.727
222.653
75,778

'99.956
161.975

1.136.786
'449,032
103,178

"134,821
126.603

'118,044
719.202
75,017

161,625
89.190"

973.817
1Q1.273

"187,071
84.906
92.505

208.803
Jj.925,386'

370.166
85.504*

194.264
262^07

' 241,835
124.365

Page 1
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CLAYTON CHEMICAL SITE
(SOIL REMOVAL)

141012/014

T-OJB P.003/005 F-763

PARTIES WITH VOLUMES GREATER THAN
75,000 GALLONS

RECEIVING U.S. EPA GENERAL NOTICE LETTER
DATED NOVEMBER 22,2004

Company Name
Plastic Products Co.. Inc.
Rjjey Brothart Company
5afety-KJ»en fts). Inc.

_ Safety-Kleen Systems, Inc.
Sequa Corporation
Siqma-Aldrich Corporation
Silgan Containers Corporation
Staelcote ManufBcturinp Compar
Sterling Lacquer Manufacturing Company
Superior Equipment Company. Incorporated
Superior Oil Co.. Inc.
Tova Phanmeeutloaiit Use. Inc.
The Dow Chemical Company
The Kansas City Southern Rato
TheSwen Corporation
Titan Wheel Corporation Of Illinois
Tnetnec Company, Inc.
J.S. Paint Corporation
Jnivarsal Packeglnp Corporation
Jnknown #92
Jnknown #9B
U'OP LUC
Valentecwaito. LLC
Walker Paducah Corp,

Volume
463,210
145,764
92.948

135,960
394.077
979.617
136.154
112.145
679,933

'513.176
90.216

248.419
92.070
94.145

481.830
141.420

"192.237
586.092
144.690
77.96J

123.621
409.832
113,374
138,380

Page 2



0 5 / 0 3 / 2 0 0 7 10 47 FAX 1 3 7 3 7 4 8 3 9 8 8

04-26-2007 )0:22ani Froi-USEPA Ration 5 ORC

G E N E R A L P L A S T I C S C O

312 8B6 0747
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T-056 P.004/005 F-7B3

MO corp. data abows that DJR Holdings, Lie., t/\U& the Steering Coaun. rec, name, Future
tarings, Inc., 1 019 Stinker Paxkway, St. Louis, MO, was incoip. in MO on 5/1/1978 and was

uhninistrativcly dissolved on 10/21/04 for failure to file its annual report. Rodney D. Jarboe is
isted as the President at the corp. address. The co. was active during flie applicable period and
is the likely liable patty.

Address Veriflcation Research Form

DJR HOLDINGS, INC.
FDTURA COATINGS #328

Volume; 75,776 Gallons

MutfMt Date Range: 01/01/80 to 01/01/98
;T*op05cd;LiaBility Grouping

N/A

Mr. Rodney D. Jarboe, President
DJR Holdings. Inc.

1015 Skinker Parkway
Hazdwood.MO 63042

None

ummary.

D&B shows Futum Coatings at die Steering Comm. rec.

EPA RCRA data shows Future Coatings at the Steering Comm. rec. address.

IAIC recommends sending notice to Rodney D. Jarboe, President of DJR Holdings, Tnc. at the
orp. address.
To^?

J

2

3

4

/;**•;..;

Corporate

Other

D&B

NET/White

;.;/. :^:':^;VV.f^^;K^;;^;y

Corp. data shows Fntura Coatings, be., located at the
manifest address. 9200 Larry Ave., Hazelwood, MO,
incoip. 5/1/78, name changed to DJR Holdings, Inc. on
4/2/98, and active. This corp.'s lui annual report was
filed 4/23/2003.

Address for President is listed as 1019 Skinker
Parkway and indicated as the new registered office
address.
EPA RCRA data shows Future Coatings, Inc. at the
manifest address, 9200 Larry Ave., Hazelwood, MO.
D&B shows an address for Futura Coatings, Inc ai
1019 Skinker Parkway.

#BS;
X

X

X

/Mutch;

X

X

X

November 30,2004 Page! of2
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Corporate:

Other:

D&B:

NET/WhJte:

Hoover's Online:

MO cop. dan. shows:

Futura Coatings, Inc. (MO 00200359), incorp. in MO 5/1/78; status
active; name changed to DJR Holdings, Inc. 4/2/98; registered agent
Rodney D. Jarboe, 9200 Latty Ave., Hazelwood, MO 63042; last
annual lepon filed 4/23/2004. (10/2672004)

Address for President ia listed as 1019 Slacker Paxkway and indicated
as the new registered office address. (10/2672004)

EPA RCRA data
(www.epa.gov/envko/htn^roris/rciis_qxieiyjava.litinl) shows Futura
Coatings, Inc., 9200 L&ny Ava., Hazelwood, MO 63042 (1/4/02).

D&B Chup://smallbu5ine88.dnb.com) shows an address for Futura
Coatings, line at 1019 Slacker Paricway, St. Louis, MO 63112. Phone -
314-862-1400 (10/26/2004)

None.

PRP RetolSototip Note
None.

•Further JUesor

Manifest Addresj(es) and Date Range

FUTURA COATJNGS

FUTURA COATINGS
9200 LATTY AVE
HAZELWOOD, MO 63042

FUTURA COATINGS
9200 LATTY AVE.
BAZELWOOD, MO 63042

FUTURA COATINGS
9200 LATTY AVENUE
HAZELWOOD, MO 63042
Manifest Date Range: 01/01/80 to 01/01/98

November 30,2004 Page 2 of2
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PALU

co
• ' « . -
62201

ILUNOIS Environmental Protection Agency
1995 Hazardous Waste I

/ntf rvcOont lor this loan found on p»9*» 31-34.

A. Generator Nam. and Address:

B.

C. G«n»ralor IEPA ID Number ±$Q. L-liS, ̂  J- ±1 -2
J

-2

n . , .OescnpMonol warin;'
EPA H»rardoui W«sl« Code: C.Q

u sr ct ts e
!-_ UOM: / Denciiy: _ C» .jjT^ bs/gal

**
System Type:Wast* form cod*: B A.JL'_ Origin «xlt:H

M R

"
VX*-/

Deccfipllon of waste:
EPA Hazardous Waste Code:

QuanUty:
"•

Waste form code:

_.
LST JS.L£jS

Wd

-_ UOM:
M( l«0

0«n»*y. _3..
tU

Ortfltaoodr^ RadfowtKra: ̂  SyM*mtyp« M

til

Description oi waate: x-
EPA Hazardous Wast* Code: JrJCL&.'S" ]T

141 147

Quantity: pLSCJ^-- —

r Waste form code: B^2:_/_L Origin code: 1_ Radioactive:̂  System type: M^

1M

. _^ ,5_ be/gal

We»te 4:
Description of waste:

QuanWy:
1*2 1M 100 JO*

-__ UOM: _ Oensiiy. __ ,, __ bs/gal

Waste (orm code: B Origin code: Raaloactto: System type: M
vt

Wut*5:
Description ol waste:
EPA Hazardous Waste Code: .

Quaniity;
133 217 »«l 241 *l»

-__ UOM: Density: . tos/gal
1*7 IS

Waste (orm code: B ___ Origin code: Radioactive: System type: M

COMMENTS: _ Enter Y (Yes) if you have comments regarding this page and attach extra sheet
in

.' t/f£/W



vti ^601 11: 3' ou^E^/jbu I-ML.-KWJ PACaL

UliSOURUIRIiCOVIJUY
1 MOIilUi AVl>A ILLINOIS Environmental Protection Agency
SAUGLT IL 62201 1997 Hazardous Waste Report

A. Generator Name and Address 9200 LAITY AVE
HAZELWOOD, MO 63042

MOD092355817
B. Generator US EPA ID Number: ___________

11

C. Generator EPA ID Number. 9291895148
41

Waste 1: Descriptor! of Waste: \J<.£\< ^W Sdlvoh &***

EPA Hazardoitt Waste Code: _D001._ _f^.O
- S1 **

Quantity: .flJL3lZ.J2 UOM: J.Den«Ry:_2.. ĵ i>

Waste form code Jl£_Q_2. Origin code: ]_ Radtoadve .̂ System type:
m n •»

Watte 2: Descrtpobn of Waste:

EPA Hazardous Waste Code:.
M ttt 1« 110 114

Quantity. ._ UOM:_Density: . Ibc/gal
iu i» i»

Waste form code:J£ Origin code: Radtoecttve; 3L System type: M
133 137 13* 1M

Waste): Description of Waste:

EPA Hazardous Waste Code:
143 Ur H1 15S 1St

Quantity: ._ UOM:_Deroiy: . Ibs/gal
m in in

Waste form codeJl Origin code: Raoloacfea: System type: U
17« 1« tO U4

Waste 4: Description of Waste:

EPA Hazardous Waste Code: . ' _
1M in IN 100 204

Quanfity: .__ UOM _ Density: . IDs/flat
M 111 2W

Waste form code f̂i Origin code: Raoloacava: System type: U
to nr >u zt*

WasteS: Description of Waste:

EPA Hazardous Waste Code: _ _
233 337 241 Z4S 2«

QoanWy: ._ UOW _ Density: . Ibs/gal
IS) «3 2M

Waste form code:J[ Origin code: Radioactive: System type: M
aw in m i74

]
«

00190
Comments: Enter Y (Yes) tf you have comments regarding this page and attach extra sheet Page

zn



11:-' nu^b^jbu HMU-KAL) PAGE 07/07

RESOURCE RECOVERY GROUP ILLINOIS Environmental Protection Agency
\ MOBILE STREET 1998 Hazardous Waste Report
SAUGET. IL 62201 Form WR - Waste Received from Off-Site

Instructions tor this form found on pages 35-38.

A. Generator Name and Address Futyra Coatings
9200 Lanv Avenue
Hazelwood. MO 65Q42

B. Generator US EPA ID Number: MQD0923558L7

C Generator IL EPA ID Number 9291895148

Waste 1: Description of Waste: Waste Flammable Liquid. NOS fToluene and Xvlcne)

EPA Hazardous Waste Code: F003 FOQ5 DOOl D03S _

Quantity: L65Q UOM: I Density: 2,80

Waste form code: B310 Origin code: 1 Radioactive: 2 System Type: M141_

Waste 2: Description of Waste: Waste Flammable Liquid, NOS (Aliphatic and Aromyik Hydrocarbons)

EPA Hazardous Waste Code: DOOl

Quantity: 3245 UOM: I Density: 100

Waste form code: B210 Origin code: 1 Radioactive: 2 System Type: M061

Waste 3: Description of Waste: Waste Flammable Liquid. NOS fToluene «nq Xvley Filter Barel

EPA Hazardous Waste Code: F003 FOOS DOOl DQ35

Quantity: 1,540 UOM. I Density: 7.50

Waste form code: B203 Origin code: 1 Radioactive: 2 System Type: M061

Waste 4: Description of Waste: Waste Flammable Liquid, NOS (Toluene)

EPA Hazardous Waste Code: DOOl F005

Quantity: 880 UOM: i Density: 7.50

Waste form code: B2Q3 Origin code: i Radioactive: 2 System Type: M061

Waste 5: Description of Waste: Waste Flammable Liquids. NQS fToluene and Isobutvraldehvde)

EPA Hazardous Waste Code: FOOS pool

Quantity: 385 UOM: i Density: 7..6S

_ Waste form code: B103 Origin code: J, Radioactive: 2 System Type:

Comments: Enter Y (Yes) if you have comments regarding this page and attach extra sheet. Page 192


